WILL
or
VICKIE L MAR LL

I, VICKIE +YNN MARSHALL, also known au VI
and Vickie Lynr. Hogan, and Anna Nicole Smith,
Angeles County, California, declare that this

revoke all pricr Wills and Cedicils. I hereby

is my Will.

lckie Lynn Smith,

a resident of Los

I

dispose of all

property that I am entitled to dispose of by Will and exercise

all general powaxs of appointment that I am entitled to exercise.

I have not entered into a contract to make or

1. ARTICLE I
FAMILY JECLARATI AND S RY DIS

RIT

T am unmarried, I have one child DANIEL WAYNE SMITH.

predeceased children nor predeceased children

Except as wtherwise prdvided in this will,

ticnally omittec to provide for my spouse and

pther heirs,

not revoke a Will.

I have

leaving issue.

I have inten-

including future spouses and children and other descendantsg now

living and those hereafter born or adopted, as well as existing

and future sterchildren and foster childrer.

*+ END OF ARTICLE *

2. ARTICLE II
DISPQSITION OF ESTATE
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All £ the propeérty of my estate (the "residue"), after

payment of any taxes or other expenses of my e

below, including property subject to a powar

state as provided

f appointment

exerciged herelyy, shall be distributed to HOWARD STERN, Esg., tc

hold in trust :Ior my child under such terms ar

competent jurisdiction may declare, such that

he and a court of

my children are

distributed sufficient sums for the health, education, and

support accord.ng to their accustomed mannar o

f living from

either the incomne or principal of the trusec until age twenty-

five; and are wl: that time given one-third of
of the trust ar« one-third of the principal of
constituted; arc at thirty are given one-half
the trust and cue-half of the principal of the
constituted; ard at thirty-five are given all

the trust. If, ir the digcretion of the Truste

all of the income
the trust as then

of the income from
truat as then

of the principal of

e, the amount

remaining in the Trust is too small to efficiently administer, he

may give all of the corpus of the trust to my

* END OF ARTICLE w

child at once.

3, ARTICLE ITI
PROVISIONS REGARDING EXECTUTORS

3.1. Nomination gf Exegutor.

I nominate as Executor and as succes

sor Executors of

this Will those named below. Each succeggcr Executor shall serve

in the order and priority designated if the px

Executor fails o qualify or ceases to act.

ior designated

Pirst: HOWARD STERN, Eegq.
SHncond: RON RALE, Esqg.
Third: ERIC JAMES LUND, Eaq.
WILL OF VICKIE LYNN MARSHALL L Lead
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ffourth: Wells Fargo Bank (Sandra K. Von Paul) or
its successor by merger, consolidation, or otherwise.

3.2. Power to Nominate Executor.

If al]l of the foregoing Executor: aTe unable or

unwilling to act, the majority of adult beneficiaries under thisg
Will shall have the power to designate as =zucgessor Executor any
corporate fiduciary having assets under management of at least
Two Hundred Fifty Million Dollars (SZS0,000,0éO). Such designa-
tion shall be filed with the court in which tﬁis will is

probated.
3.3. Wajver_of Beond.

I request that no bond be required ¢f any Executor
nominated above, including nonresidents, whether such Executor is
acting alone or together with another. -

3.4, Powers; of Execytor. §
|

My Exzzutor shall have the following powers in addition

to all powers now or hereafter conferred by law, and except as
otherwige exprensly provided, shall have the broadest and most
absolute permisuible discretion in exercising all powers. I
intend and direc: that the probate court upnold any action taken

by my Executor, uabsent clear and convincing evidence of bad faith

My Executor may adminiesrer my estate with

or gross negligeonce.

3.4.1. ind i

full authority urider the California Independent Administration of

Estates Act.

3.4.2. Tax Elections and Decisiong.

WILL OF VICKIE LYNN MARSHALL Vi
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My Bxecutor may value my groes estate for
federal estate fax purposes as of the date of| my death or any
permissible altaernate valuation date, may zlaim any items of
expense as incone or estate tax deductions, or both, and may make
such other tax clections or tax oriernted decisions as my Executor
believes will zc¢hieve an overall reduction in| taxes. No
compensating ac ustments shall be made among my beneficiaries or
between income snd principal accounts by reason of the elections
and decisions zuthorized by the preceding sentence, except as my
Executor deems tcquitable, and no such election or decision ghall
be subject to clallenge absent clear and convincing evidence of
gross negligence or bad faith.

3.4.3. Digclgimgxa.

My Executor may disclaim all or any portion
of any bequest, devise or trust interest provided for me under
any Will or Trust. In particular, I authorize and encourage my
Executor to try to obtain overall tax savirgs, even though this
may change the iltimate recipients of the pro erty that is
disclaimed.

3.4.4.

No person serving as Executor for federal tax
purposes, hereunder or pursuant to the terms of the Trust, shall
have authority f» make or participate in any tax election or
decision if the jpower to do so would result in his or her having
a general power of appointment (for federal gift and estate tax
purposes) over pioperty with respect tﬁ which he or she would (or

might) not otherwise have such a general power, and in such event
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such authority shall pass to the next successor fiduciary who is

not so diasqualified.
3.4.5., M é Adminj ativ we
ee f
Subject to any express limitation stated
elsewhere in this Will, I hereby grant to my [Executer all
administrative powers that may legally be granted to an Executor

under California law as of the date of my death, including,

without limita:ion and to the extent that I ap permitted to do =so
by California law. Without limiting any of the foregoing, 1
specifically pirovide that my Executor shall have the broadest and
most unrestricted permissible powers to sell,| leasa or retain any
Property, make :nvestments, make tax electionf and tax oriented
decigions, defey- distributions, retain professional advigors and
compensate then from my estate, or continue o restructure any
business. I also direct that my Executor obt.in court approval
only as my Execitor deeme appropriate or if such approval ig
required by law despite any provision in a Wi 1 purporting to
eliminate the need for such approval, it being my desire that,
whenever possible, my Executor rely on Notices of Proposed Action
or Waivers of N-tice and Consents, unless my Executor desires

court approval,

3.5. Repianatijon of Executor.

My Excoutor may resign at any time (a) by filing a
written instrument with the court having jurisdiction over my
e@state, or (b) by giving written notice to all| successor
Executors.

3.6. Succes:or Executors. |
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-5- ‘ VLM




All authority, titles and powers of

Executor shall zutomatically pass to a success
successor Execulor may accept as correct or Cg
counting made ty any predecdssor Executor; prg
succeszor Execilor shall be obligated to inqui
propriety of ary act or omission of a predzceg
in writing by a Trustee of the Trust, any Prot
or any adult bereficiary or the guardian of a

{30)

3

of the Trust within ninety days of the da

80r is appointecd.
3.7. Ldability of Executer.
No Exeécutor, other than a corporate
liable to any person interegsted in my estate
dafault of my Executor or any other person, ©
of my estate, unless it results from my Execu
My

indemnify my Executor from any liability with

willful misconduct, or gross negligence.
Executor is held harmless pursuant to the pred
specifically iniemnify my Executor, including
Executor, from iny personal liability for any
relating to projerty held in my estate that cg

substances, and direct that any such clean-up

e
e

the original
or Executor. A
ntegt any ac-

vided that &

re intc the

gor if so requested
ector of the Trust,
minor beneficiary

te that the sutces-

Executor, shall be

or any act or

.for any obligation
or's own bad faith,
state shall

respect to which my
eding sentence. I
any corporate

clean-up costs

mecaing toxic

costs be paid from

my estate in proportion to its interest in the toxic property.

Furthermore, if ny Executor suspects that fpro

estate may pres«ant toxic clean-up problems, mj

obtain an envirnamental assessment, and my est

sBuch assedsment. Prior to appointment, a nomi

erty held in my
Executor may
ate ghall pay for

nated Executor may

obtain court authority for such agsessment, and be reimbursed
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from the residue of my estate therefor. Such

aggessment shall

alsoc be obtaincd before any purchase of any property by my estate

if my Executor suspects toxic contamination, the cost of such

agssegsgment to b2 paid from my estate.
3.8. Execwy:or'sg Authorjty to Transfer tQ
I herohy authorize my Executor (or
to serve ag Exocutor even if no Letters Testal
to tranafer te (he Tfuatee of the Trust any a
any decument in connection with any such tran
necessary or appropriate to carry out any ass
the Trust.
3.9. Ce-Exsicutorg.
| 1f more than one person is ser
one Executor acting alone may transfer securi
documents in ccrinection therewith; open accou
banks or mavings and loan associations; autho
withdrawal of funds to or from accounts; and

Transfer agents, corporations and financia: i
with a single Executor as provided in the pre

shall have no liability as a consequence of d

Executor. My Exscutor may delegate any minpist
Co-Executor,

* END OF ARTICLE *
4. IC IV

GENERAL PROVISTONS
4.1. Ngo Inlarest.
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No irterest shall be paid on any gi

to the extent necessary to gqualify for the ma
4.2. Life Insurance Policies.
4.2.1. Collectjon of Proceeds.

Upon the death of any pex
policy of insurance payable to my Executor, =
exercise any opntion provided in the policy, 4
due under the terms Sf the policy. To facili
sums, my Execu:or may execute receipts and of
compromise diszuted claims; provided, however
a claim is con:asted, my Executor shall nct b
any action for zollection until my Executcr H
indemnified to wmy Executor's satisfaction aga
or expense, including attorneys' fees; provid
Executor may u:ie any funds in my Executor's h
expenses, incluwiing attorneys' fees, to colle
pelicy, and may reimburge himself, herself or
made for thie purpose. No insurance company
obligation to iincuire into the application of
policy.
policy, an insurance company shall be relieve

liabilicy thereunder.

4.3, Consgtruction.
4.3.1. Numpber and Gander.
In all matters of interpr
masculine, feminine and neuter shall each inc

the context indicates, and the sgingular ghall

and vice verasa.
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4.3.2. Headinds-

The headings in this Will

convenient reference and shall be ignored in

Wwill.

4.3.3. Severakili v

are inserted for

interpreting this

5 -

I1f any prxovision hereof ils unenforceable, the

remaining provisions shall remain in full efflect.

4.4. Goverpdna Law.

The validity, interpretation, and g
this Will shall be governed by the laws of th

California in force from time to time.

* END OF ARTICLE *

dministration of

1@ State of

5. ARTICLE V
TAXES AND OTHER EXPENDES OF MY ESTATEH

5.1. Payment from Trusk.

All federal estate and other death taxes

imposed and all expenses and charges incidental thereto, ghall be

payable by the Executor out of the residue of the estate, without

charge against or reimbursement from any beneficlary; but

excluding the taxes referred to in the following Subsections

5.1.1. through 5.1.13 below, which shall ke paid as provided

below:

5..1..1. Any additional taxes under Section 2032A(c)

of the Cois, which shall be paid or btonfed by the recipients

of the priperty subject to special use yaluation as provided

in Section 2032A{c) (5);

WILL OF VICKIE LYNN MARSHA
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5..1 .2. Any tax under Section 203

5 of the Code caused

by my ret:iining any interest subject to Section 2036 of the

Code, whiuhh shall be paid as provided in

Section 2207B of

the Code; |
5..1..3. Any taxes under Section 2039 of the Code;
"§..1. 4. Any tax under Section 2041 of the Code caused

by my possugsion of a general power of appointment not

validly
impaosed
therein

federal

ecl.ate tax purposes, which shall
in Sectior,

5. .1..

2207 of the Code;

L=

with resgpect to any pelicy of insurance

exqrcised by me during my lifetime or in this Will,
upon or in relation to any property or interest

irnluded in my gross estate as determined for

be paid as provided

Any tax under Section 2042 of the Code

1f the Deceased

Trustor dic¢ not possess the right to change the beneficiary

of such policy on the date of my death, which shall be paid

as provided in Section 2206 of the Code;

S..1..6.
which shall be computed and paid as prov
2056A(b) of the Code;

5..1..7.
election under Section 2056 (b) (7) of the

to any por:ion of the Marital Gift.

paid from :1e portion of the Marital Gift

Any taxes under Section 2056A(b)

Any taxeg caused by fallure

of the Ccde,

1ded in Secticn

to make a full

Code with respect

Such taxes shall be

as to which such

election i;s not made or from any separate Trust created to

hold such portion;

5.1 3.

Any generation-gkipping transfer taxes under

Section 2601 et seg. of the Code, which shall be

WILL OF VICKIE LYNN MARSHALL
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compul:ed ag provided in Section 2601

Code and be paid as provided in 3ect

Code;

5.1.¢. Any taxes under Section 27
Cade;

"5..1..10, Any tax under Section 4380

Q..l..ll. Any tax caused by my posse
revergion or reméinder interest that has
Section 6163 of the Code; and

5..1..12. Any state death taxes impg
subject toc the taxes described in Subgsect
5.1.13 above.

The foregoing taxes excluded from payment {ronm
Amount shall be charged against and paid from
interests with respect to which such taxes ara
recipients or owners of such property and inte
(30) days after a written demand from the Trus
deems appropria:2. Except as otherwise provid
respect to certain of the taxes imposed by the
to be paid pursuant to the preceding sentence
{a)

federal estate tax purposes of the property an

on a pro-rata basis based on the ratioc of

respect to which such taxes are imposed, to (b
my taxable Estats for federal estate tax purpg
(¢} the sum of tlie total estate and other deat
i.e (a/b) x e¢. Votwithstanding the foregoing,
ligsted in Subsections 5.1.1. through 5.1.13 ab

payable (directly or indirectly) by or from a

WILL QF VIGKIE LYNN MARSHALL
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for the Surviver if the effect of such paymen
an increase in the overall death taxes payabl
death nor shall any such taxes be payable (di
ctly} by or from a gift to any charitable entity if the

dire

effect of such payment would be to reduce thg

tion allowable to my Estate,
5.2. Tax Jecisions and Elections.

After reasonable consultation with

t would be to cause
e by reason of my

rectly or in-

charitable deduc-

the Trustee of the

Trust, my Executor may take any action and make any election to

minimize the tax liabilities of my estate or
the Trust. Exzept as otherwise expressly DTY
Executor shall have the power (but not the ol
adjustments to compensate for
election or any investment or administrative
Executor believes has had the effect of dire
preferring one beneficiary or group of benef
another. No dacision of my Executor regardi
be subject to challenge by ény person or ent
affected can clegrly prove that the decision

negligent or mside in bad faith.
* END OF ARTICLE *

ARTICLE VI

ERITAN

6.1. _Ma;aum_uﬁmhsmié-

If a1y legal heir of mine, any per

=

ity,

the beneficiaries of
pvided herein, my

hligation) to make

tha consequences of any tax

decigion that my

ctly or indirectly

iciaries over

ng tax matters shall

unlesgs the party

was grossly

CE

gon claiming under

any such heir, >r any other person, in any manner, directly or

WILL OF VICKIE LYNN MARIHI
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indirectly, contests or attacks this wWill or

the Trust or any of

the provisions cf said instruments, Or conspires with or assists

anyone in any svch conteat, or pursues any creditor's claim that

my Executor reagonably deems to constitute a

dontest, any share

or interest in wy estate oT the Trust given t¢ that contesting

beneficiary uncer this Wwill or the Trust is ¥ voked and shall Dbe

disposed of as if the contesting beneficiary

ad predeceased me

without descencants, and shall augment proportionately the shares

of my estate pzssing to or in trust for my bepeficiaries who have

not participatec in such acts. This Article

disclaimer. Expenses to resist a contest or

shall not apply to a

other attack of any

nature shall be paid from my estate as expznses of administra-

tion.

6.2. Genexnl Disinheritance.

Excepl: as otherwise provided hersin and in the Trust, I

have intentionilly omitted to provide for any of my heirs, or

persons claimiiyy to be my heirs, whether or not known to me.

* END. OF ARTICLE *
7. ARTICLE VII

OFFICE OF GUARDIAN

7.1. Neominatigpn of Guardian of the Person.

T nominate HOWARD STERN as guardial

dian of the person of my minor child DANIEL !

Any such nominee who is a resident of a
California may. at the nominee’s election, £

appointment in such other state and/or in Ca

hn and succesgsor guar-
WAYNE SMITH:

gtate other than

ile a petition for

Lifornia. I regquest

that any court naving jurisdiction permit the gquardian to change

WILL OF VICKIE LYNN MARSHALL Vim
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rhe residence aiid domicile of my minor children to the
jurisdiction where the guardian resides.
I give the guardian of the person of my minor children the
game authority as a parent having legal custody and authorize the
guardian to exa:-cise such authority without need for notice,
hearing, court authorization, instructions, approval or
confirmation in the same manner as a parent having legal custody.
I request that no bond be required because of the grant of these
independent powars.
7.2. Wajveg of Bond.
I reqisst that no bond be required of any guardian
nominated abova.
» END OF ARTICLE *
Signature Clause. I gubscribe my name to this Will at Los
Angeles, Califuzrnia, on this 30{1‘ day of :SUL’.-" : )
2001.

VICKIE LYNK MARSHALL
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A ST N g

The testatlr declared to us, the undersigned, that this
instrument, conzisting of the number of pages indicated below,

ineluding thie Hage, {g the testater’'s will and asked us to
witness it. The testator then signed this will in our presence,
a1l of us being present at the same time. Thb testator is now
over the age of eighteen (18) years, and appears to be of sound
mind. None of us has knowledge of any fachs ndicating that said
jngtrument, or any part of it, was procured b duress, menace,
fraud, or undue influence. We now, at the testator's request, in

the testator's presence, and in the presence of each other,
%cirﬂ:ﬁ.mes as witnesses.
T ommee Youumbaly Waltln
{signature \@f witness] |

[signature of witru:ssl gsignature of witnessl

We declare under penalty of perjury tiat the foregoing is
true and correct: and that this declaraticn was executed on the
date and,aT the place indicated below.

Date: ﬁqil

d%‘:‘*’ 5253 Rodlra guam Auew%t =W

éjaighature of Witness Address

<_,_-4-“ B
“JAMES KV""*L’.&LL&») \fm Cliant CALTENLEA ALdF
Print Name City, State and zip Code

A C , 2001 Place: [ o5 NG(—L[—'—'if CAL-tFD\'thA

J;;AM&_MJM\M_ \2439_Magnolia Blvd. * 126
Signature of’Witness bddreas -

Kimberly walrher Valley \illage, A GlboT
Print Name Ccity, State afd zip Code
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