LAST WILL AND TESTAUENT
of
CHARLES K. BLANDIE

I, CHarLES K. BLALDIN, of the City of Salnt Paul,
County of Ramsey snd State of Linnesota, bein. of sound mind
and disposing memory, do herevy make, execute, publish and de=
clare this %o be my Lazst Will and Testament, hereby reveking
all previous Wills and Codicils thereto.

I

v

I direct that my Execcutors pey all my just debts and

b

funeral expenses as soon alfter my death as shall be practical.
Ix
I _iv: and bequeath to my Executors the sum of Tweniy=
five Thousand Dollers {$25,000.00) in casl

It is v wish and desire that they distribute such sum

in such emounts &8 I may have indie

to such of my

cated on & written mezorandum found with this Will ox elsewhe

and thaet any undisirituied porivion of sald fund, or if no such

writien memorsncu. is Found, the wnole thereof, be, ai the dis—

cretion of my Exccutors, placed in the trust herealter crested
LK.C.K.B.of the residue of xy estate.

I give ¢nd the Horthwestern HNationsl 3ank

and Truet Comy:
sul, Kinnescta, and thelr succesgsors in oifics

Thousanc and nof/100 Dolle

szlected by ny sald trusises,

neld by them, in tiust

-

on the Ffollowiw
The net income of She trust ssiatbte, cach year, shall

be held, paid or distributed in accordance with the followi g

provisions:
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attending schools ziv=

mmonly celled the "grade

») a2 sum not to exceed JH00.00 per year %o
ndchildren living at the time of
meeting his or her expenses while

University or other iustitution

{¢) In case the net income of the frust estate
1g insufficient in any year to meet the foregoing be-

then any deficit shall be made up out of

al. Should any excess income, over and above

the above begueste arise in any subsequent yezar, the

211 be accumulaied vaitil the amount so used

-

principal shall have vsen restored.

(o) Except as a2bove yrovided, any excess in-
come in any vear shall De paid to the Charles X.
Blandin Foundation, a charitable corporation or:ic
under +the laws of the State of Minnesota, to be spent

by seid Foundation solely within thse State of

{¢) Upom anv of
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be weid to sald greatl grendohi the sum of Une
Thousend Jollars ($1,000.00} out of the principal

the +trust estate. Thereafter said ;reat grandenildts

shall coese and
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Tais trust shell terminate upon &ll of my great
Fy sl

M

grendenildren liviug &% the time of my death, [inish-
ing their educatlon elther through atitendance in
gchool or abandoning the ldea of further aititendance
in school.

If, in the discretion of the trustees ol thils
ncipal of the trust e at any fize

1
sufficlent to take care of the purposes of

the trust, they may terminste the same as 0 such ex-
ceegs z..ount as in thelr judgment 1ls not needed and
therewon shall turn sald wortion of principal over

tc the trusiees of the trust created by paragravh VII

of this Last #ill and Testament, and theilr succsszors

Uson terminaiion, in whole or in peri, undis~

tributed income shell pass to and vest in the Charles
K. andls ndation, a charitavle corporsticn ox=
zws of the 8tate of Miunnesoita, o

pe exgended by sald Foundetion solely within this
State, and the principal ol the ftrust estate shall

pass o and vest in the trusises of the trust created

(]
o
O
O
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» no event shall the trust hereby creat

.

tinve for a longer neriod then the lives of ay srand-

Bazer, iy zreat grandehildron, Bruce Baer

forth in peregragh VII oFf

adopted children.
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I give and bequeath -~
(a) To my .randson, 3Bruce J. Blandin, if he
survives me, the sum of Five Thousend Dollars ($5,000.00),
{b) To my brother, Adolph A, Blandin, if he
survives me, the sum of Cne Thousand Dollars ($1,000.00),
{c) To all employees of the Blandin Paper

3

Company employed by sald Company at the date hereof and who have
been in the service of the Company for a period of more than one
{1) year and who are in the service of the Company at the time
of ay death, the sum of Twenity-five Dollazs {$25.00) ezch, and
t0 all like employees of the Blandin Paper Cowpany who have
been in the service of the Cowpany =7 the date hereof Toxr a per-
jod of six (b) months but loss shan one (1) year, the sum of
Fifteen Dollars [215.00) each.

{a) To EBmue Sevmour, of Grzen Bay, Wisconsin,

1f she survives ne, Dollars {$100.00).

(e) r, of Green Bay, Wisconsin,

if she survives me, the sum of One Hundred Dollars {$100.00).

(£f) To Agnecs Seymour, of Green Bay, Wiscousin,

if she survives me, the = red Dollars ($10C.00).

}\‘,‘KQ CQKC BQ \?a
I give and begueath to the individual beneficiaries
ph VI of this Will and neamed

1, clauses (a) %o {e) in-

N

clusive, the monthly amounts »syable to each thereunder from

the date of my death %o the coumencement of said trust and the
payment of income Tthereunder.
Vi,
I give, devise and bequeath to Northwestern National
Bank and Trust Company of sinneazpolis, Minnesota, and #illiam
H. Oppenheimer, of St. Paul, innesota, and their successors in
office, as trustees, the sum of Two Hundred Thousand Dollars
($200,000,00) in cash or securitiss selected by my sald trustees

Page Four.



and at a valuation fixed by them, to vbe held by them in trusy

on the following terms and conditions:

1. The unet income of the trust estate shall be held,
paid or distriduted as follows:

{a) To Annie Blandin, widow of my deceased
son, Monroe Blandin, if she survives me, the sunm
of Fifty Dollars {$50.00) per month during her
lifetine.

{(v) To my grandson, Bruce J. Blandin, if he
gsurvives me, the sum of Fifty Dollars ($50.00) per
month during his lifetime.

B {c) To my grenddaughter, Helen Blandin Baer,
. if she survives me, the sum of Fif%y Dollars {$50.00)}

| per wmonth during her lifetime; and, in additlon
thereto, a further sum not to exceed Five Thousand
Dollazs ($5,000.00) to be paid my said grand-
daughiter solely for the suppoert and maintenance of
heyself and children, at such times and in such
amounts, during her 1lifetinme, as my trustees in
their sole and unresiricted discretion deem wise
and adviaableo‘

0.K. C.X.B {d) To mv sister, Violet Blandin, if she sur-
vives me, the sum of Seventy-five Dollars (§75.00)
per month, during her 1lifetim; and, in addltion
thereto, a further sum of not te exceed Thirty-five
Hundred Dollars {§3,500) tc be paid my said sister
solely for her suppord and maintenance, at such
times and in such amounts, during her lifetime, as
my trustees, in their soles and unrsstricted dis-
cretion, deem wise and advisable.

{e¢) To my brother, Adoiph Blandin, if he sur-
vives me, the suz of Fifty Dollars ($50.00) per

month, during his lifedlme.



C.K,

(£f) In addition to the foregoing, the trustees
shall expend out of the income of said itrust a sum of
not to exceed Two Hundred Dollears ($200.00) per an-
num for the care of the Blandin family dburial lot in
Oakland Cemetery, 8t. Poul, Minnesota, and the sum of
not to exceed Fifty Dollars {$50.00) per annum for
the care of the Blandin family burial lot in the
New London Protestant Cewmetery, at New London,
Wisconsing and, until such time as the_trustees, in
their discretion, can take care of the matier by the
paying of a sum for perpetual care, the yearly bill
for the care of the Blandin family cemeiery lot at
Iola, Hisconsin,

v 2. In case of illness, accident, the necessity of a
surgical operation or any other extraordinary meed on the part
of any of said beneficiariésﬁ then in the sole and absolute
discretion of the $rustees, they may pay %o such blood bene-
ficiary or direct family relations in addition to the amounis
above indicated, such sums from time to time as may be reason-

ably necessary o mee} such extraordinary needs. If the cur-

C.K.B

rent income derived from the trust estate hereby created is

not sufficient tc mee’t the foregoling monilly payments and

any amounts necessary for exiracrdinary needs, as aforesaid,
the trustees are authorised and directed tc use any accumi-
lated incoeme, if any, and/or such portion of the principal of
the trusi esiate as the trustees in their sole and unrestricted
discretion deem wise and advisable or necegsary to meed all of
the paymenis hereinbefore sei forth; provided, however, that
said trustees shall constantly bear in zind my desgire that
there shall always be ample in said irust to mee¥ all of the

above payments throughout the lives of the persons gpecified.
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3, Undistributed income, if any, may at the discre-
tion of the trustees be accumulated and held for future distribu-
tion to said vemeficlaries, subjeet to the limitations hereto-
fore set forth, or may be paid 0 the Charles X. Blandin Founda-
tion as hereinafier provided in the case of the income of the
trust created of the residue of ny estaﬁe)l

4, The interest of any of the above named beneflclaries
shall not be assignable or subject o the claims of the benefl-
ciariest! creditors by garnishment or other legal proceedings,
or otherwise, and no assignment or order of amy beneficiary by
way of anticipation of any part of the lncome of The $rust ghall
be valid, but the income shall be paid by the trustees direct 1o
the person entitled %o receive the same or deposited to his or
her accoun’ in some bank without regard to any such assignment,

order or claim of creditors.

5, If st any time, in the sole discreilon of the
trustees, the principal of the trust herein created is in their
judgment more than ample 3o provide ihe income and meet the pay-
ments to the ithen living individual beneficiaries above named,
then and in such case they may transfer and deliver such excess
to the trust created of the residue of my estate. Upon the death
of the last surviver of the individual beneficlaries above named
the trust shall terminate and thereupon principal and undistribut-
ed income shall pass %o and vest in the trustees of the trust
created of the residue of my estate for the purposes and uses
therein expressaed. The trugtees shall, however, retain in thelr
possession sufficient funds so as 1o provide the income required
for the care of the Blandin family cemetery lots as set forth in
subdivision 1, clause (f) hereof, until such time as the trusiees
in thelr discretion, may deem it wise or advisable %o pay said
sum to the said cemetery sssociations in such proportions as the

tTustces deem advisable for like purposes, but no such payment
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shall be made unless the trustees are assured that said fund
will be held intact as a separate fund and invested in safe sec-
urities so as to assure the realization of the necessary income
for the purposes indicated.

VII.

All the rest and residue of my estate of every kind,
character and description and wherever situate (including but
not thereby limiting the foregoing general description, stock
in the Blandin Development Company and all personal property
such as etock and securities which I may own and possess at the
time of my death), I give, devise and bequeath to Northwestern
National Bank and Trust Company of Minneapolis, Minnesota, and
William H. Oppenheimer, of St. Paul, Minnesota, and their success-
ors in offcie, as trustees, to be held by them in {trust in per-
petuity on the following terms and conditions:

1. The net income shall be paid in quarter-yearly in-
stallments to the Charles K. Blandin Foundation, a charitable
corporation organized under the laws of the State of Minnesota,
to be expended by said corporation solely within this State;
provided, however, that should the trustees of the trust herein
created, or the Board of Trustees of the said Charles K. Blandin
Foundation (by and with the approval of the trustees of the
$rust herein creazted) desire to have any of the income of the
trust otherwise payable to said corporation accumulated for a
specified purpose, the trustess of the trust herein created
shall have the power and authority so to do, provided further
that no such accumulation shall continue for a period exceeding
ten (10) years. At the end of said period the accumulation
shall be paid to said corporation.

VIII.
As to =sach of the trustss hereinbefore created by para-

graphs VI and VII of this Will, the following provisions shall

apply:
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l. The trustees shall have power to sell or otherwise
dispose of any or all of the property consiituting any part of
the trust at any time, and to invest and reinvest all funds
availszble for investments. In making investments the trustces
shall not be limised to the type of investments known as *legal
investments for itrusiees". Such invesitments may include corpor-
ate stocks, common or prefsrred, bonds, debentures, morigages,
railway eguipmeni ceztificates and other income-producing secur-
ities and, if in their judgment wise or necessary for the pro-
tection of the trust estate or iis inferests, commodities or
real estate. The Trusiees shall alsc have power to leave any or
all insurance moneys payable to my esiate with the insurance
company owing the same, on such terms and conditioms as they
deem wise and advisabdbls.

In making investments the itrustees shall consider
safety of principal of the trust esiate as a wmatter of paramount
importance.

I hereby authorize and dirsct the truBtees to sell and
convey any or all real estate belonging to the irust and convers
the same into personaliy at the earliest practical moment when
such action can be itaken without undus loss or sacrifice of
value.

S0 tong as the Blandin Paper Company 1s owned or con~
trolled by the trusiees they may loan money out of the trust es-
tate to said Blandin Paper Company or any of its subsidiary or
affiliated corperations, and may also, in their discretion, dur-
ing such pericd, guaranies the obligations of the Blandin Paper
Company or auy of its subsidiary or affiliated corporations.

The trusises shall have power %o employ such expsrt
agsigbance, legal, financisl or otherwise, as in itheir discre-

tion they deswm advisable for the proper administration of the

estate. During such time as the Blandin Paper Company is control-
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led by my trusices, &s hereinafter provided, they may from time
to time or at such itimes as they deem best, employ an experienced
operator or other expert assistance, either individwal or cor-
porate, for consultation and advice in the operation of sald
business.

As $o any real esiate coming into their possession the
trustees shall have power ito «

{a) sell and dispcse of the same for cash or
other propersy on such terms and conditions as to them
seen wise and advisable;

{b) lease the same in whole or in part and om
guch terms and conditions and with such obligations on
the truat estate as lessor as to them seem wise and ad-
visables

{¢c) repair, alier, %ear down and reconstruct any
existing improvements or othsrwise lmprove any or all
thereol;

{d) mortgage or otherwise encumber all or any
part thereof to sscure indebiedness, past or then
presently incurred, of the trust estate and in connec-
$ion therewith %o borrow money for the purposes of
the trust estade on such terms and conditions as o
them sceem wise and advisable.

‘As o any nokes, stocks, bonds or other securities or
personal properiy coming into thelr posgseaslion, the trusiecs
shall have powsr %0 -

{a) sell, exchange or otherwise dispose of ithe
same for cash or other property and on such terus and
conditions as $o them seem wise and advlsable;

{(») vote any capital stock of corporations held

by them and give proxies therefor;
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{c) exzercise or decline to exercise any sub-
geripiion righits or otber participation privileges
granted on any of sald securitles, and Join or decline
to join in any merger, consolidation or reorganization
affecting the same;

{d) cause any securities or properties of the
trust ectate %0 be held or regletered in the name of
one of %heir number or any nonminee,

In addition %o the foregoing and without being limited
thereby the irustees are authorized to také any and all other
steps and exercise any and all other powers necessary or incident

$0 the preservation and protection of the trust estate.

2, {a) For the purposes of this trust, ordinary and
exiraordinary cash dividends {other than liguidating dividends)
shall be considered as wholly income and shall be distribused
accordingly, but any ether dividends shall be considered as s
pars of and added %o the corpus of the srust estaile.

{v») In the case of securities $aken or purchased
for the trust ai a premium, the *rusices shall set aside such
part of the income thereof as may be necessary as a sinking fund
30 retire or absord such premiuvm, and likewise in their dlscre-
tion may set aside any part of the income from ithe trust ecstate
to absorb any loss that may be incurrsd from the sale of securi-
ties or other asseds of the trust estate at less than the pur-
chase price. Any increase that may be derived from the sale of
securities or other properiy over the purchase price, and any
increase that may be derived from the subsequent redempition ox
payment at maturity of securidies taken or purchased a% less than
the redemption price or at less than par shall be deemed part of
the principsal of the trust esiate.

{c)  Save and except as hereinbefore expressly pro~

vided the trustess are aubthorized o determine what receipis are
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income and what are principal, what distributione or expenses
are chargeable to income and what to principal, and what die=
tributions constitute liquidating dividends, and the determina-
tion of the trustees in any of these regards shall be final and

conclusive,

3. At least annually the corporate trustee shall pre-
pare a statement showing the condition of the truet funds, the
receipts and disbursements of principal and income thereof.
Such account shall contain a complete inventory of all assets of
the trust. Such account shall be filed annually with the court
having jurisdiction over the trust, and a copy thereof shall be

furnished the beneficiaries thereof.

Formal hearings for the approval and allowance of said
accounts shall be had in said court after notice to all bene-

W ficiaries &t not more than three-yecar intervals.

4, A1l accounting to beneficiaries and to the court
shall be attended to by the corporate trustee, and it shall re-
ceive and disburse all funds and shall have the custody of all

; gecurities and properties belonging to the trust estate. Copies

bR B of all such accounts shall be furnished to the lundividual true~
tee, and the copy filed in the court shall bear his endorsement
to the effect that he believes the same to be true and correct
to the best of his knowledge, information and belief. The in-
dividual trustee shall not be required to give a bond, and if a

bond is necessary under the statute for his qualification, it

shall be made as near nominal as possible.

5. In case of the death, reeignation, incapaciiy or
removal of the individual trustee named herein, or any successor
to him, the corporate trustee shall nominate as & BUCCESSOT to

such individusl trustee, a man with practical business experience,
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and shall notify in writing the then executive head of the
Blandin Paper Company (such executive head being at the present
time Kirk Andrews) and the Trustees of the Charles K. Blandin
Foundation, of such nomination. If either the then executive
head of the Blandin Paper Company or the Trustees of the Charles
K. Blandin Foundation files, within one month after such nomina-
tion and notification, specific written objections to such ap—
polntment and such differences cannot be composed, the corporate
trustee shall either apply to a court of competent jurisdiction
to pass upon said nomination, after notice to all parties and an
opportunity to be heard, or shall submit another name as succes-~
sor trustee.

Any individual so nominated by the corporate trustee
and not objected to in the manner and time stated, by the then
executive head of Blandin Paper Company and the Trustees of the
Charles K. Blandin Foundation, shall be appointed by the court
having jurisdiction of the administration of this trust as the
gsuccessor to said individual trustee so ceasing to act.

It shall be the duty of the corporate trustee to act
with all due diligence in securing the appointment of a successor
trustee as above provided, and such nomination having been made
and no objections made, or the same withdrawn, it shall be the
duty of the corporate trustee to file with the court having
jurisdiction of the administration of the trust estaie, a peti-
tion asking for the appointment of the person so nominated as
the individual trustee hereunder.

Any successor individual trustee to the individual
trustee fiamed herein shall be a man having actual practical busi-
ness eéxperience and prereraoly & man naving knowleage of and
experience in paper manufacturing, if such be possible.

In case of the resignation, insolvency or removal of

the corporate trustee, or if for any reason the corporate trustee
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should cease to sct as such, then the individual trustee shall
nominate in its place a corporation doing business in Minneapolis,
8t. Paul or Duluth, Hinnesota, authorized to transact trust busi-
ness and having & capital and surplus of not less than $1,000,000
and an accuzulation of personal trust asseis of not less than
$25,000,000. Upon such nomination being made, the individual
trustee shall notify the then executive head of the Blandin Paper
Company {such executive head being a% present Kirk Andrews) and
the Trustees of the Charles XK. Blandin Poundation of such nomina-
tion. If either the then exscutive head of the Blandin Paper
Cpmpany or the Trusiees of the Charles K. Blandin Foundation, file,
within one month after suchk nomination and notification, specific
written objections to such appointment, and such differences cane
not be composed, the individual trustese shall either apply to a
court of competent jurisdiciion to pass upon said nomination,
after notice to 21l parties and an opportunity to be heard, oz
shall submit the name of another corporaiée trustee as such suc—
cessor corporate trusiee.

Any corporate itrusiee so nominated by the individual
trustes and not objected to in the manner and time stated, or if
objected to, the objectiomswithdirawn, by the then executive head
of the Blandin Paper Company and the Trusteeg of the Charles K.
Blandin Foundation, shall be appointed by the court having jurie-
diction of the administration of this trusi, as successor 10 the
corporate trustes so ceasing to act.

Tt shall be the duty of the individual trustee to act
with all due diligence in securing the appointment of a susccesscr
corporate trustee as above provided, and such nomination having
been made and no objections made, or the same withdrawn, i% shall
be the duty of the individual trusiee to file with ths court have
ing jurisdiction of the administration of the trust estate, a
petition asking for the appointment of the corporate trustee so

nominated.

1,
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During the time any vacancy shall exist in the office
of one of the trustees the remaining trustee shall act as the
trustee with full power and authority as herein provided.

6. The trustees shall have reasonable compensation
for services rendered as such, the same to be pald out of incone
or principal, as said trustees, in their discretion, deem proper
and as may be approved by the court. I direct that steps be
taken by the trustees of this estate so as to amend the Articles
of Incorporation of the Charles K. Blandin Foundation or take such
other steps as may be necessary to assure each trustee of the
Charles K. Blandin Foundation of a fee of Twenty-iive Dollars
($25.00) for every regular meeting of the corporation attended by
said trustee, and, in addition thereto, that each trustes of the
Charles K. Blandin Foundation shall bs reimbursed for all actual
out-of-pocket expenditures incurred by him in the performance of
his duties.

7« Should the Charles K. Blandin Foundation or any
successor corporation or charitable organization for any reason
permanently cease to operate as a charitable organization along
the lines indicated in its original Articles of Incorporation, the
trustees shall pay the net income of the trust, or in their dis-
cretion turn over any or all of the principal thereof, to such
charitable organization or organizations as they in their unre-
stricted discretion think is or are carrying out the general and
underlying purposes actuating me in setting up this trust and
ecreating the Charles K. Blandin Foundation.

IX,

It is my desire to perpetuate as far as may be reason-
ably possible the existence of the Blandin Paper Company or its
guccessor or successors for the benefit of the inhabitants of the
community in which its mill is situated. I, therefore; request

my executors and trustees to retain their interest in the manage-

15.
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ment of the Blandin Paper Company so long as in their opinion
such action may be necessary to assure permanence of the operation
of its business activities. Should my executors or trusiees, in
their judgment, deem it for the best interesis of the Charles K.
Blandin Foundation and the communities of Grand Rapide, Minne=
sota and Itasca County, Minnesota, to sell or dispose of their
interest in the Blandin Paper Company, then they are authorized
80 to do but it is my hope and wish that they will be able te
retain their interest in the Blandin Paper Company so as to accom—
plish the objects above set forth.
X.

I have caused to be organized under the laws of the
State of Minnesota a charitable corporation known as the Charles
K. Blandin Foundation. My executors and my trustees, in their
discretion, shall have authority to increase the number of members
and trustees of the Charles K. Blandin Foundation beyond eight.

I dirgct that the individual executor and an officer of ths cor—

porate executor during the time they are acting as executors, and
the individual trustee and an officer of the corporate trustee
during the time they are acting as trustees, shall at all times
conatiéute two members of said corporation and two members of the
Board of Trustees thereof. Affer the membership and Board of
Trustees has been so organized, vacancies in membership and the
Board of Trustees within the limits prescribed by the Articles

of Incorporation shall be filled by the remaining members or
Board of Trustees of the corporation as the case may be, but no
person shall be so elected to membership or the Board of Trustees

of said corporation unless his nomination has the approval of

my executors or the trustees appointed by this Will. S fe

A majority of the members and Board of Trustees of
said Charles K. Blandin Foundation shall be residents of the
Village of Grand Rapids, Minnesota, and of Itasca County, Einne-

sota, provided, however, that if any one of the following events
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ment of the Blandin Paper Company so long as in their opinion
such action may be necessary to assure permanence of the operation
of its business activities. Should my executors or trustees, in
their judgment, deem it for the best interests of the Charles K.
Blandin Foundation and the communities of Grand Rapids, iinne-
gota and Itasca County, Minnesota, tc sell or dispose of their
interest in the Blandin Paper Company, then they are authorized
80 to do but it is my hope and wish that they will be able to
retain their interest in the Blandin Paper Company so as to accom—
plish the objects above set forth.
X.

I have caused to be organized under the laws of the
State of Minnesota a charitable corporation known as the Charles
K. Blandin Foundation. My executors and my trustees, in their
discretion, shall have authority to increase the number of members
and trustees of the Charles K. Blandin Foundation beyond eight.
I direct that the individual executor and an officer of the cor=
porate executor during the time they are acting as executors, and
the individual trustee and an officer of the corporate trustee
during the time they are acting as trustees, shall at all times
constitute two members of said corporation and two members of the
Board of Trustees thereof. After the membership and Board of
Trustees has been so organized, vacancies in membership and the
Board of Trustees within the limits! prescribed by the Articles
of Incorporation shall be filled by \&? remaining members or
Board of Trustees of the corporation asg. the case may be, but no
person shall be so elected 1o membershiplbr the Board of Trustees
of said corporation unless his nomination has the approval of
my executors or the truatees appointed by this Will.

A majority of the members and Board of Trustees of
said Charles K. Blandin Foundation shall be residents of the
Village of Grand Rapids, Minnesota, and of Itasca County, iinne-

sota, provided, however, that if any one of the following events

16.
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occurs, thereupon my executors or trustees of the trusts created
by this Will shall take steps to add three addiiional members

to the membership and Board of Trustees of said corporation so
that thereafter the membership and Board of Trusteees of said cor-
poration shall consist of twelve members, and so as to provide
that a majority of said members and trustees shall be resldents
of two or more of the counties of Hennepin, Ramsey, St. Louls

and Itasca in the State of Minnesota. Until the happening of
one of the events hereinafter set forth, the income received by
said Charles K. Blandin Foundation from the trust created of the
residue of my estate hereunder shall be used for the purposes of
said corporation and shall be of a character beneficial to the

residents of the Village of Grand Rapids, Minnesota and vicinity.

Upon the happening of any one of the events hereinafter set forth
and the enlargement of the membership and Board of Trustees as
above provided, HEEEP and in such case the funds so received by
the Charles K. Blan&gg-;;;ﬁaation may be used by it for its
corporate purposes throughout or in any part of the State of
Minnesota. The events above referred to are as follows:

1. In case the population within the corporate limits
of Grand Rapids, Minnesota, as they exist at the date of the

signing of this Will, shall become less than two thousand (2,000)

in number; or
2., In case the corporation known as Blandin Paper

Company or its successors or assigns, shall cease active opera-

tions in sald city of Grand Rapids, linnesota, for a periocd of
two years or more. In this connectlon it may be assumed by my
executors or trustees, in their discretion, that operations of
said paper company have so ceased, within the meaning of this
paragraph, if the sales of said paper company for any period of
two consecutive years are less than an aggregate of One iillion
Dollars ($1,000,000) or if the paper company employs, during

any period of two consecutive years, less than an average of one
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hundred (100) persons for each working day; in considering said
egles and number of employees, my executors or trustees of the
trusts created by this Will zre, in their discretion, authorized
to consider as a unit not merely the operations of the said paper
company but of any of its affiliated or subsidiary corporations;
or

3., In case labor disturbances or other umsatisfactory
conditions arise in fi;_ciefétiag_sf fié-plant of sald paper com-
pany at Grand Rapids, Minnesots, during the time that the same is
controlled by my executors or the trustees of the trusts created
by thie Will, then and in such case my executors or my said trus-
tees.may, in their discretion, sell the mill or close the same
indefinitely and liquidate its affairs rather than continue in
its operation. The decision of my executors or trustees of the
trusts created by this Will, as the case may be, as to whether
or not they shall sell the mill or liguidate said corporation
shall be final and binding upon all parties.

XI.

In case any legatee or beneficiary mentioned or re-
ferred to in this Will for whom or for whose benefit I have made
any provision therein, shall endeavor in any way to contest, in
any court or before any tribunal, this Will, or the validity
thereof, or its due or proper execution, or the provisions appli-
cable to him or her, or any other provisions of this Will, or
shall in any way question my acts in making this Will or any of
its provieions, then and in that event such contestant shall
thereupon forfeit and shall thence forth cease to have any right,
title or interest in or to any portion of my estate or any prop-
erty devised thereunder or any income therefrom, and any and all
provisions of this Will in favor of or for the benefit of such

contestant are hereby absolutely revoked, and any and all rights
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which said contestant would otherwiss have had thereunder shall
fall intc and become a part of the residue of my estate.
XIl.

My executors shall pay out of the residue of ay
eatate all inberitancse and estate taxes due on any legacy or be=-
quest hereunder or on any %rust creafted by me during my lifetims,
or payable by ny esitate, before turning the residue of my estate
over to the trustees herein named, and to this extent I increase
or add %o the bequests or legacies heretofore given.

XIII.

I hereby nominate and appoint Northwesternm National
Bank and Trust Company of Miuneapolis, Minnesota, and William H.
Oppenheimer, of St. Paul, Minnesota, executors of this, ay Last
¥ill and Testament.

In case of the death, resignation, incapacity or re-
moval of the individual executor named herein, or any successor
to him, the corporaie sxecutor shall nominate as a successor 1o
such individual executor, a man with practical business exper=-
jence and shall notify in writing the then executive head of the
Blandin Paper Company (such ezécutive head being at the present
time Kirk Andrews) and the trusitees of the Charles K. Blandin
Foundation, of such nomination. If either the then executive
head of the Blandin Paper Company or the trustees of the Charles
XK. Blandin Foundation file, within one month after such nozina-
tion and notification, specific written cbjections to such
appointment and such differences cannot be composed, the corpo-
tate executor shall either apply to a court of competent juris-
diction to pass upon sald nomination, after notice to all par-
ties and an opportunity to be heard, or shall submit anpther
name ag successor exscutor.

Any individual so nominated by the corporate exsoutor
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and not cbjected to in the manner and time stated by the then
executive head of Blandin Paper Company and the trusiees of the
Charles X. Blandin Foundation, shall be appointed by the court
having jurisdiction of the administration of this trust as the
successor to said individual ezecutor so ceasing to act.

It shall be the duty of the corporate executor to
act with all due dillgence in securing the appointment of a
successor executor as above provided, and such nomination having
been made and no cbjections made, or the same withdrawn, 1% ghall
be the duty of the corporate executor to file with the court
having jurisdiction of the administration of my ectate, a peti-
tion asking for the appolntument of the person so nominated as
the individual executor hersunder.

Any successor individual exscutor to the individual
executor named herein shall be a man having actual practical
business experience and preferably a man having knowledge of and
experience in paper manufacturing, if such be possible.

In case of the resignation, insolvency or removal of
the corporate executor, or if for any reason the corporate
executor should cease to act as such, then the individual execu-
tor shall nominate in its place a corporation doing business in
Minneapolis, St. Paul or Duluth, Minnesota, authorized to trans—
act trust business and having & capital and surplus of not less
than $1,000,000 and an accumulation of personal trust assets of
not less than $25,000,000, Upen such nomlnation being made,
the individual exscutor shall notify the then executive head of
+he Blandin Paper Company {such executive head beling at present
Kirk Andrews) and the trustees of the Charles K. Blandin Founda-
tion of such nomination. If either the then executive head of
the Blandin Paper Company or the trusiees of the Charles K.
Blandin Foundation, file, within one month after such nomination

and notification, specific written chbjections to such appoint=
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ment, and such d&iffercncescannot be composed, the individual
executor shall either apply %o a court of competent Jurisdiction
to pass upon said nomination, after notice to all parties and

an opportunity to be heard, or shall submit the name of another
corporate executor as such successol corporate executor.

Any corporate exscutor so nominated by the individual
executor and not objected o in the manner and time stated, or
if objected to, the cbjectiomswithdrawn, by the then executive
head of the Blandin Paper Company and the trustees of the Charles
X, Blandin Foundation, shall be appointed by the court having
jurisdiction of the administration of my estate, as successor 1o
the corporate executor so ceasing to act.

It shsll be the duty of the individual executor to
act with all dus diligence in securing the appointment of a suc-
cessor corporate executor, as above provided, and such nomina-
tion having been made and no objections made, or thé game with-
drawn, it shall oe the duty of the individual executor to file
with the court having jurisdiction of the administiration of my
estate, a petition asking for the appointment of the corporate
executor so nominated.

During any time any cacancy shall exiset In the office
of one of the exzecuiors, the remaining executor shall act as the
executor of my estate with full power and suthority as herein
provided.

The corporate executor shall have the physical cus-
tody of all cash, securities and properties belonging to my

egtate,

No bond shall be required of the indlvidual executor.

-

if any such bonrd is required by staitute or otherwise I direct

that it be nowminal.

na
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¥y executors shall have powey -

1, To dispose of all of my household furnishings and
all other personal sffecis, including automoblle or automobiles.
It is oy wish that they bhe distribvuted and disposed of by ay
executors, including the giving away of any or all thereof as my
executors deem best and most nearly in accordance with my deslzes
and wishes as they understand ithem.

2, To manage all the corporations controlled by my
estate and %o sell and dispose of any and all assets of tihe
estate, whether real or personal and to convey and deliver to the
purchaser thereof a sufficient title, andf/or dissolve and ligui-
date the Blandin Developmsnt Company or any other corporation
in which they have a stock interest or merge any of sald corpo-
rations withoui enabling or confirmatory order of the court have
ing jurisdiction of ths adminlstration of my estate.

3. To employ such expert assistance, legal, financlal
or otherwise, as in their discretion they deem advisable for the
procuring of such assistance or advice as they from time to time
deem best in the proper administration of my estate.

In addition to the foregoing and without limitatiom
of the above, my executors shell have the same powers during
their term of office as are given and granted to the trustees
of the trusts crecated by this Will, and, without limlting the
powers so conferred upon my sxecutors, they shall specifically
have the power to leave any ¢r all insurance moneys payable to =Y
eatate with the insurance coumpany owing the same, on such terms
and conditions as they deem wise and advisable and, in their dis-
cretion, to losn money out of my esitate to the Blandin Paper
Company or any of its subsidiary or affillated corporations, and
also, in their discretion, %o guarantes the obligations of the
Blandin Peper Company or any of its subsgidiary or affilisted cor-

perations.
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Any action taken by my executors may, if they deem it
wige and advisable, by ite terms extend over and beyond the
period of administration of my estate in Probate Court, znd in
such event shall become binding upon and an obligation of the

trust hereinbefore created of the residue of my estate.

IN VWITNESS WHEREOF, I have hereunto set my hand at
Fort Lauderdale, Florida, this 18th day of January, 1949.

e —

CHARLES K. BLANDIN
harles K. Blandin

On this day of » 1949, the
foregoing instrument, consisting of twenty-iwo pages and a
portion of the twenty-third, was signed, published and declared
by the said testator, Charles K. Blandin, as and for his Last
Will and Testament, in our presence and in the presence of each
other, and we, at his request and in his presence, and in the
presence of each other, have signed our names hereunto as wit-
nesses.

A. V. SAARINEN residing at Fort Lauderdale, Fla.
Jd. D. CAMP residing at Fort Lauderdale, Fla.
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