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STEELE, Chief Justice:



This Opinion is one of a trilogy of opinions, issueoncurrently, addressing
iIssues arising out of Petitions, filed by membdrshe Peierls family, requesting
the Court of Chancery to accept jurisdiction oward then modify, thirteen (13)
trusts created during the period 1953 through 200mne of these trusts were
created or settled under Delaware law, and none= veser administered in
Delaware. The Petitioners sought relief undermggeadopted Court of Chancery
Rules 100-103, inclusive, which were designed &ata an orderly procedure for
entertaining petitions to modify a trust. No resgent was named in the Petitions,
which the Court of Chancery denied on various gdsunincluding lack of
jurisdiction. The Petitioners appealed to this €owhich appointed Collins J.
Seitz, ammicus curiado brief and argue in opposition to the Petitibns.

This Opinion, in No. 13, 2013, addresses the sswising out of the five (5)
Peierlsinter vivostrusts. Our opinions in the companion cases, Nbsand 12,
2013, respectively, address the seven (7) Pemmdyf testamentary trusts and the
charitable trust created by Ethel F. Peierls in419Bor the reasons next discussed,

we affirm the judgment of the Court of Chancery.

! The Court appreciates Mr. Seitz's serviceamscus curiaeand commends him for the quality
of his presentation, which is in the finest tramhtiof the Delaware Bar.
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l. FACTUAL AND PROCEDURAL HISTORY
Appellants, Brian E. Peierls and E. Jeffrey Peiesl® the current
beneficiaries of fivanter vivostrusts that have been classified into three groups.
The Vice Chancellor described in ample detail taets of this case, much of

which we summarize below.

A. The Fivelnter Vivos Trusts

On January 14, 1953, Brian and Jeffrey’s grandemwtldennie Peierls,
settled two trusts. One trust instrument createsl governs each trust
(collectively, the “1953 Trust Instruments”). Bmiand Jeffrey are each currently
the sole beneficiary of their respective trustlie pair” Importantly, the 1953
Trust Instruments explicitly state that “all quess pertaining to [their] validity,
construction, and administration shall be deterchimeaccordance with the laws
of the State of New York® The Trust Instruments also grant each trustee the

exclusive right to appoint a succedsaithout any geographic limitatioh. The

2 It appears that the Vice Chancellor in his opininistakenly referred to Jeffrey as “the sole
current beneficiary of the 195Bust’ after describing agair of trust$ settled in 1953.In re
Peierls Family Inter Vivos Trust®9 A.3d 471, 473—74 (Del. Ch. 2012) (emphasisedyld The
1953 Trustsare two separate trusts, with one settled fob#eefit of Brian and the other for the
benefit of JeffreySeeApp. to Answering Br. at B714, B872.

3 App. to Answering Br. at B727, B885.

41d. at B724, B882.



trustees’ commissions are determined under the tdWéew York in accordance
with the Trust Instrumenfs. For each trust, two individuals and one corporate
institution served as initial trustees in accoraamadth the requirement that there
always be three trustees (two individuals and asttution)! Consistent with the
description used by the Vice Chancellor, we redethts pair of trusts as the “1953
Trusts.”

Ethel F. Peierls settled a third trust on May 2857, and designated two
individuals and one corporate institution as théiah trustees.®  One trust
instrument creates and governs the trust (the “I94%t Instrument”). Brian and
Jeffrey are currently the sole beneficiaries ot tinast. Although the 1957 Trust
Instrument declares that its “validity and effeztd] determined by the laws of the
State of New Jersey,'the trust’s situs and administration have beeregmd by

New York law ever since the Superior Court of Nexséy exercised jurisdiction

°1d.

®1d. at B726, B884.

’1d. at B723, B881.

® In the same vein as mentioned above, the Vice @flian in his opinion below mistakenly
described Jeffrey as being the “sole beneficiaryhisf 1957 Trust” and Brian as the “sole
beneficiary ofhis 1957 Trust.”In re Peierls Family Inter Vivos Trust§9 A.3d 471, 474 (Del.
Ch. 2012) (emphasis added). In fact, omhetrust was settled in 1957 which designated both
Brian and Jeffrey as beneficiari&eeApp. to Answering Br. at B121-31

° App. to Answering Br. at B32, B128.



over the trust in 2001 and appointed a New Yorlsteet’ Consistent with the
Vice Chancellor’'s opinion below, this trust will beferred to as the “1957 Trust.”

Edgar S. Peierls settled a final pair of trustsAoigust 14, 1975, again with
two individuals and one corporate institution segvas the initial trustees. One
trust instrument creates and governs both trusts (1975 Trust Instrument”).
Echoing the 1953 Trusts, these trusts are alsoéigad by, and [their] validity,
effect and interpretation determined by the lawsthef State of New York:*
These Trusts similarly reserve to the trusteesitite to appoint their successors
without any geographic limitatioff. The 1975 Trust Instrument also looks to the
laws of the State of New York to determine the cassions payable to the
trustees® Presently, Brian and Jeffrey are each the solefimary of their
respective trust. As did the Vice Chancellor, weereo this pair of trusts as the
“1975 Trusts.”

Jeffrey and Malcolm A. Moore serve as the individuastees of each of the
1953 Trusts, the 1957 Trust, and the 1975 Trusttetively the “Trusts”). Bank
of America, N.A. serves as the corporate trustabade Trusts, as the successor of

United States Trust Company.

101d. at B32.
11d. at B571.
121d. at B568-609.

131d. at B569.



B. The Trust Petitions

The Petitions regarding theter vivosTrusts all request that the Court of
Chancery: (1) approve the resignation of the curtemstees; (2) confirm the
appointment of Northern Trust Company as the salstde; (3) determine that
Delaware law governs the administration of eachsffr(#) confirm Delaware as
the situs for each Trust; (5) reform the trustsmadstrative scheme; and (6)
accept jurisdiction over the Trusts. The Peiddstitions stem from their general
frustration with Bank of America’s lack of commuaton and responsiveness
regarding the handling of Trust assets. Theirglegito swap corporate trustees
and retitle Trust assets in the name of NortheusfTis largely motivated by their
desire to “change the situs of the trust[s] to B&lee and establish that Delaware
law governs the administration of the trusts.”Accompanying the Petitions are
the resignations of the Trusts’ current trustedls exressly conditioned upon
approval by the Court of Chancery. The appointnoéMorthern Trust as the new
corporate trustee is also expressly conditionednugoproval by the Court of
Chancery.

Among the changes to the administrative schemethleaPeierls propose, is
to extinguish the current three-trustee schemavorfof one that involves a single

institutional trustee acting under the directionaaf Investment Direction Adviser

*In re Peierls Family Inter Vivos Trust§9 A.3d 471, 474 (Del. Ch. 2012)
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and a Trust Protector, both of whom would be irdlrals. As proposed, Jeffrey
would serve as the inaugural Investment Directialvider and “[would] hold and

exercise the full power to manage the investmehthe Trust.*> Moore would

occupy the Trust Protector role, in which he cowdchove and appoint both the
trustees and the Investment Direction Adviser. Giteation of these two positions
would largely eviscerate the authority and respmhises of the trustees by
delegating traditional trustee powers to the Inwesit Decision Advisor and Trust

Protectort®

. STANDARD OF REVIEW
The Court of Chancery adopted Rules 100 through &@8ctive May 1,
2012, in an effort to clarify the procedures to ethia party must adhere when
filing a consent petition to reform a trust. Theu@ of Chancery thereby provided
a new avenue for petitioners to utilize that caugtuitable powers to reform a

trust instrument’ We review cases involving the Court of Chanceegsrcise of

15 See, €.9.1953 Trusts Pet. Ex. G at 3.

% In his opinion, the Vice Chancellor describes rinpte detail the roles of each new position in
the administrative schemeSee Peierls Family Inter Vivos Trust9 A.3d at 474-76. We,
therefore, need not address these details.

7 App. to Opening Br. at A42 (citing Consent Pefiti€ommittee of the Delaware Bar
Association,Report to the Court of Chancery of the State ofaldare on the Matter of Consent
Petitions(Mar. 8, 2010) (“[Chancery Court’s] equitable pawe. allows it to reform a trust.”).



its equitable powers for abuse of discretidrHowever, in doing so, we review the
Court of Chancery’s legal conclusiods nova™®
.  ANALYSIS

The Vice Chancellor correctly found that whethiee Court of Chancery
could exercise jurisdiction and grant the requesétieéf depended upon whether
Delaware law applied to the Trusdbs. For this reason we first address the law
governing the administration of the Trusts and d@h#ier evaluate the Vice
Chancellor’'s conclusions on the remaining issues.

A. Which State’s Law Governs the 1953 and 1975 Trusts?

The Appellants’ Petitions assume that once a Delawarstde is appointed
and takes custody of Trust assets, Delaware lalvgeilern administration of the
Trusts. The Vice Chancellor found, however, thalaware law could never
govern the administration of thater vivosTrusts because that result would be

“contrary to the choice of law provisions in theisr agreements® For the

18 Reserves Dev. LLC v. Severn Sav. Bank, B6B A.2d 521, 523 (Del. 2008} re Unfunded
Ins. Trust Agreement of Capal@70 A.2d 493, 497 (Del. 2005).

19 Lawson v. Meconi897 A.2d 740, 743 (Del. 20063ee also Scion Breckenridge Managing
Member, LLC v. ASB Allegiance Estate Fu6fl A.3d 665, 675 (Del. 20133V Inv. Partners,
LLC v. Thoughtworks, Inc37 A.3d 205, 209-10 (Del. 2011).

20 peierls Family Inter Vivos Trust$9 A.3d at 476 (“The petitions fail primarily tmese
Delaware law does not govern the trusts.”).

211d. at 478.



reasons outlined below, we find that the Trustrimeents do not necessarily
preclude the future application of Delaware lavthi® Trusts’ administration.
1. Choice of Law Principles

When confronted with a choice-of-law issue, Delaveourts adhere to the
Restatement (Second) of Conflict of LAWsThe Restatemendirects that initially
“[a] court, subject to constitutional restrictiongill follow a statutory directive of
its own state on choice of la#®" In the absence of a statutory directive, the
Restatemenbutlines several factors to consider when decidmegapplicable rule
of law*

Delaware has adopted a choice-of-law statute thaplies to the

administration of a trust. The Peierls assert that D2I C.§ 3332(b) governs the

22 State Farm Mut. Auto. Ins. Ce. Patterson 7 A.3d 454, 457 (Del. 2010)iggett Grp., Inc. v.
Affiliated FM Ins. Cao.788 A.2d 134, 137 (Del. 200I)ravelers Indem. Co. v. LakB94 A.2d
38, 47 (Del. 1991).

23 Restatement (Second) of Conflict of L&& (1971).

24 These factors include:
(a) the needs of the interstate and internatioystess, (b) the relevant policies
of the forum, (c) the relevant policies of the athrgerested states nad the relative
interests of those states in the determinationhef particular issue, (d) the
protection of justified expectations, (e) the bgsiicies underlying the particular

field of law, (f) certainty, predictability and dormity of result, and (g) ease in
the determination and application of the law tapplied.

Id. at 8 6.

25 12Del. C.§ 3332.



choice of law in this cas8. Section 3332(b) states that, “[e]xcept as othsawi
expressly provided by the terms of a governingrimsent or by court order, the
laws of this State shall govern the administratadna trust while the trust is
administered in this Staté” Notably, the statute imposes a precondition ufn
application—namely that the trust “[be] administéren Delaware. The Petitions
in part seek orders approving the resignation efdhrrent trustees—resignations
that are conditioned on judicial approval—and tlppantment of a successor
trustee, whose acceptance is also conditioned dioigli approval. Because the
current trustees have not actually resigned andstiteessor trustee has not yet
assumed its role, the Trusts are not yet “in Detaivéor purposes of deciding
whether to permit a transfer of administration amdchange in the law of
administration. Accordingly, Section 3332(b) id get applicable. We, therefore,
must look to our conflict-of-laws jurisprudence determine whether a Delaware
court can exercise jurisdiction over and approeeRhbierls’ Petitions.

We again turn to th&®estatementor further clarification of the principles
governing a trust instrument’s choice-of-law prasisand the settlor’s intent to

allow a change in the trust’s governing administeataw.

%6 Opening Br. at 21-22.

2712 Del. C.§ 3332(b).
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I.  Which State’s Law Governs The Administration Of Aust?

Section 272 of theRestatemenspecifically addresses which state’s law
governs the administration fter vivostrusts?® Section 272’s Commeatdirects
us to Section 271’'s Commeat(which discusses testamentary trusts) to determine
what matters are administrative in nattite Administrative matters are “those
matters which relate to the management of the,trimtiuding a trustee’s powers,
the liabilities a trustee may incur for breach afst, what constitutes a proper
investment, a trustee’s compensation and indenmighits, a trust’s terminability,
and, importantly, a trustee’s removal and successstees’ appointmenf. We
note that the Peierls’ Petitions seek to changeetisting trustees; declare that
Delaware is the Trusts’ situs and that Delaware kgoverns administrative
matters; modify the Trusts’ provisions to allow fmarticular management changes
under the Delaware trust statutes; and acceptdjatisn over the Trusts. All of
these are administrative matters. Accordingly, west determine which state’s
law governs the Trusts’ administrative provisionsdetermine whether the Vice

Chancellor properly denied the Petitions.

28 Restatement (Second) of Conflict of L&\&72.

2%1d. at § 272 cmt. a.

304d.

11



“Generally speaking, a creator of an inter vivasstrhas some right of
choice in the selection of the jurisdiction, thevlaf which will govern the
administration of the trust” The Restatemensimilarly provides that the law
governing a trust’s administration is either “tloedl law of the state designated by
the settlor to govern the administration of thestfuor, if the settlor does not
designate a particular state’s law, “the local la#vthe state to which the
administration of the trust is most substantiallated.® Thus, different
principles apply depending on whether the trustas Hesignated a particular
state’s governing law.

A settlor may designate, either expressly or inighjicwithin the trust
instrument, the law governing the trust's admimistn>® Where the settlor does
not include an express choice-of-law provision,designation “may otherwise be
apparentife., implied] from the language of the trust instruten from other

circumstances, such as the extent of the contattisavparticular state®*

31 Lewis v. Hanson128 A.2d 819, 826 (Del. 1957) (citingfilm. Trust Il 24 A.2d 309 (Del.
1942)).

32 Restatement (Second) of Conflict of L&A&72.
#|d. at cmt. c.

3 d.; see also Lewjsl28 A.2d at 826 (inferring choice of law from etttircumstances, such as
where the settlor signs the trust instrument iradiqular state and delivers the trust corpus to a
trustee doing business in that same state).

12



When, on the other hand, “the settlor does notgthese a state whose local
law is to govern the administration of the trustither expressly or implicitly, “the
local law of the state to which the [trust’s] admtration is most substantially
related” will control*®> Of the several states that potentially may hasetstantial
relationship with a trust’s administration, “mostportant is the state . . . where the
settlor manifested an intention that the trust &hbe administered®® Thus, even
where the settlor does not identify a particulaatess law as the governing
administrative law, “[i]f the settlor has manifedtan intention that the trust should
be administered in a particular state, the local ¢é that state will be . . . the law
governing the administration of the trust, unlésgppears that the settlor desired to
have some other law applied.” If no evidence suggests that the settlor intended
for a particular state’s law to apply, we consid¢hner factors bearing on the
“substantial relationship” analysis, such as thdmé& domicile, where the settlor

executed and delivered the trust instrument, whadrust assets were located at

the trust’s inception, and the beneficiaries’ ddtait®

% Restatement (Second) of Conflict of L&A&72 cmt. d.
1.
¥1d.

%8 d.

13



ii. Changing the Place of Administration of a Trusand its Effect
on yhe Law Governing Administration of the Trust

TheRestatemergrovides that normally the trustee ofiater vivostrust can
“enter upon the performance of his duties withattharity from any court, and he
is not under a duty to account to any particulart® At this point, no court has
exercised jurisdiction over the Trusts. Only wlaebeneficiary or trustee brings a
suit over the trust does a court acquire jurisdict To be sure, this situation is
distinguishable from that in which “the trustee hlascome subject to the
continuing jurisdiction of a particular court to wh the trustee is thereafter
accountable™

Where the trust is not yet subject to a particdaurt’s oversight, the
Restatemefg comments identify issues that arise when pad#sk to change the
place of a trust's administratidh. The key question is “whether thereafter the
administration of the trust is governed by the Ides of the other state’® In

other words, when the situs of a trust is chandeds the law governing the trust’s

391d. at cmt. e.
4014,
“d.

421d.

3 d.
14



administration follow the change of situs? Thevarsturns “upon the terms of the
trust, express or implied?

We take no issue with the Vice Chancellor's conolughat, in the absence
of a choice-of-law provision, the settlor impligitintends to allow a change in the
law governing administration by allowing the appoient of a successor trustge.
We do not agree, however, that the law governiegattiministration of a trust can
be changed only in this limited circumstance.

A trust instrument may indicate, either expressiynaplicitly, the settlor’'s
intention “that the trust iglwaysto be administered under the local law of the
original state.* When discussing testamentary trifstsd the result of a change
in the place of administration, tiiestatemeis comments indicate that although a
court may approve a change in tpkace of administration, it will not order a
change in théaw of administration governing the testamentary trugtwould be

contrary to the testator’s intent. Such a circamsgé may exist “when [the settlor]

441d.

*>In re Peierls Family Inter Vivos Trust89 A.3d 471, 483 (Del. Ch. 2012).

¢ Restatement (Second) of Conflict of L&\&72 cmt. e (emphasis addesie alsdn re Chase
Nat’l Bank of City of N.Y. (Stillwell102 N.Y.S.2d 124, 127, 129 (N.Y. Sup. Ct. 195®Iding
that the New York courts had exclusive jurisdictiover a trust's administration because the
trust indenture stated that the “[tJrustee shalt be required to account in any court other than
one of the courts of [New York]™).

7 See Restatement (Second) of Conflict of L&®&#2 cmt. e (instructing that the rules regarding
a change in the place of administration are thees#&wn inter vivos trusts as they are for
testamentary trusts).
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has expressly or by implication provided in thel whiat the administration of the
trust should be governed by the local law of thetesbf his domicil[e] at death,
even though the place of administration should sgbently be changed® In
that case, “the mere fact that the trustee acqardsmicil[e] in another state or
that by the exercise of a power of appointmentcaassor trustee is appointed who
Is domiciled in another state does not result@hange of the law applicable to the
administration of the trusf® Without evidence that the settlor intended far th
law governing administration of the trust at iteeption toalwaysgovern the trust,

a settlor’s initial choice of law is not absolutedaunchangeable.

A trust instrument may expressly authorize a changie law governing
administration of the trust. The trust instrumeraty also implicitly authorize the
change, “such as when the trust instrument contap@wer to appoint a trustee in
anothernamedstate.®® As the Restatemenhotes, even “[a] simple power to
appoint a successor trustee may be construed ltadaa power to appoint a trust
company or individual in another stafé.”Whether the trust instrument expressly

or implicitly authorizes a change in the trust’'sradistrative governing law, “the

“8|d. § 271 cmt. g.
“91d. § 272 cmt. e.
*0|d. (emphasis added).

11d. § 272 cmt. e.

16



law governing the administration of the trust tladter is the local law of the other
state and not the local law of the state of origmdministration.”®> That rule
applies even when the trust instrument containshaice-of-law provision.
Therefore, when a settlor does not intend his &t governing law to be
permanent and the trust instrument includes a ptavappoint a successor trustee,
the law governing the administration of the trustybe changed.
iii. Distilling Delaware’s Case Law

After surveying the Delaware case law, the Vice ri@iedlor concluded that
validly appointing an out-of-state trustee will et a change in a trust's
administrative law only “if the settlor has notesskd a particular law to govern
the trust.®® In effect, he reads a choice-of-law provision gmming a trust’s
administration to reflect a settlor’s intent thaparticular state’s law chosen will
always govern a trust's administration, irrespective diether the beneficiaries
validly exercise a power of appointment to selecbat-of-state successor trustee.
The court so concluded by relying on principlesivegt from Wilmington Trust

Co. v. Wilmington Trust CoWilmington Trust 1),>* Wilmington Trust Co. v.

*21d.
3 In re Peierls Family Inter Vivos Trust§9 A.3d 471, 483 (Del. Ch. 2012).

424 A.2d 309 (Del. 1942).
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Sloane’ andAnnan v. Wilmington Trust C8.We do not read these cases to paint
such broad strokes so as to stand for the propositiat a power to appoint a
trustee in another state will never reflect anntiter to permit a change in the law
governing a trust’s administration.

Wilmington Trust lllhas a confusing history. MWilmington Trust Co. v.
Wilmington Trust Co(Wilmington Trust),>” a settlor did not include a choice-of-
law provision in arinter vivostrust instrument® The Chancellor concluded that
the settlor “intended to [create] a trust underltve of New York.” At the trust’'s
inception the donor and all of the beneficiariesevdomiciled in New York, the
trust’s corpus was located in New York, and thé@etlelivered the corpus to the
trustee in New YorR® Accordingly, the Chancellor ruled that New Yo
would govern the trugf

Later, the settlor consented to a Delaware trustpamy’s appointment as a

successor trustéé. The Chancellor then had to determine whethertthst's

554 A.2d 544 (Del. 1947).
0559 A.2d 1289 (Del. 1989).
7186 A. 903 (Del. Ch. 1936).
%8 1d. at 908.

d.

0d.

®11d. at 909.
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validity would be determined under New York or Delaware.%awWVe pause here
to note that questions concerning a trust’s validihd “the legality of the
interests®® purportedly created under the trust are subsgntizther than
administrative questiorf§. Therefore, we read the Chancellor's statementt—tha
“[h]ad the original trustee removed to Delawarenbimg the trust res with her and
there continued to administer the trust, it cardlyabe denied that the New York
law would have continued to govern its terfisto reflect the common sense
proposition that the law governing constructiontioé¢ trust’s substantive terms
would not change by reason of a change in thedrpkice of administration.

The Chancellor also concluded that the settlor dwot intend the
beneficiaries to alter the law governing the trastalidity by the settlor having
included the power to appoint an out-of-state &@stThe reason is that the power
to change the trustee “was designed solely inrttexest of administration and was
In no wise intended as a means of selecting whdy lod law should govern the
trust in its substantial and essential terffis.He further reasoned that “[t]here is

no irreconcilable difficulty in having the meaniagd validity of a trust judged by

°Z1d.

%% 1d. at 908.

®4 Restatement (Second) of Conflict of L&\268 cmt. e (1971).
> Wilm. Trust | 186 A. at 909.

% 1d. at 910.
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the law of one jurisdiction and its administratigoverned by the law of another”
and aptly noted that “[p]ractical considerationsder necessary the principle that
no matter under what jurisdiction the validity dfettrust is to be determined,
problems concerning its management are referablbeqgurisdiction where the
seat of its administration is located.”Accordingly, the Chancellor ruled that New
York law continued to govern the trust’'s validityegpite its Delaware
administratiorf® After the parties requested reargument, the GHamalied while
the request was still pendifiy.

In Wilmington Trust Co. v. Wilmington Trust G@Vilmington Trust [}, the
new Chancellor addressed the reargument métiode determined that the trust
was a New York trust at its inceptiéh.He also concluded, based on the settlor’s
deposition and the trust instrument’s provisiont thay successor trustee would
“hold the trust estate subject to all of the caondi of the deed ‘to the same effect
as though now named herein,” that the exercisehef power to change the

trustees legally moved the trust’s location to Belee’> Accordingly, Delaware

71d.

%8 d.

®9Wilm. Trust I1l 24 A.2d 309, 312 (Del. 1942).
015 A.2d 153 (Del. Ch. 1940).

11d. at 160.

21d. at 163.
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law would then control a determination of the vidjidof any interests created
under the trust instrumefit.

In Wilmington Trust 11} we affirmed the Chancellor’s holding Wilmington
Trust 1.”* We concluded that based on the “to the same teffie¢hough now
named herein” language, the trust instrument reftethe settlor’s intention “that
if the trustee should be changed, the successsie&rishould not only be bound by
the same conditions as were expressed in thedeest, but also that the successor
trustee should have the same status, and showdnsedered in all respects, as an
original appointee® Because the trust instrument did not expressticite
which state’s law should govern, if a Delawarettasmpany had been the original
appointee and if it had received the substantiditads to the trust that occurred
in this case after the new trustee’s appointmdm,late Chancellor would have
clearly found those circumstances “sufficient ewicks of the donor’s intention to
submit his trust to the law of this jurisdictioff.” Accordingly, we held that the
trust language “to the same effect as though named herein’, as applied to the

power to appoint a successor trustee in anothde,staust be accepted as

.
“Wilm. Trust Ill 24 A.2d at 314.
.

4.

21



authorizing a removal of the seat of the trust fridgnoriginal location, and its

reestablishment under the law of another jurisolicti” We continued by

observing that “[tlhere is no substantial reasory @hdonor, in dealing with that
which is his own, may not provide for a changeha location of his trust with a
consequent shifting of the controlling lawW.” Therefore, we concluded the
Chancellor properly applied Delaware law to deteerthe “validity and effect of

[the beneficiary’'s] deed of appointment and of tights and interests of the
appointees thereundef”

In Wilmington Trust Co. v. Sloanthe Chancellor was required to determine
the validity of several appointments made by thesteficiarie$? In 1925, Thomas
A. Edison settled a New Yorkter vivostrust through a New York trust company
for the benefit of his son, William L. Edison. Th®st permitted the trustee to

assign the trust fund to whomever William shouldigeate, either through a

testamentary appointment or based on the inteséaes® In his will, William

d.
B1d.
d.
80 Wilm. Trust Co. v. Sloan&4 A.2d 544, 545 (Del. Ch. 1947).

8 1d. at 545-46. The 1925 trust indenture “providedpdd the death of the Beneficiary
(William L. Edison) the said trust fund shall besigeed by the trustee to such persons and in
such shares, interests and proportions, absolatelly trust as the Beneficiary shall, by his last
will and testament, designate and appointd” at 549. Thomas also created a testamentary trust
upon his death in 1931 for his son’s benéliit. at 546.
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instructed that the proceeds of the trust, lessoxppately $227,000, should be
distributed to his residuary estate and devised$2#/7,000 to a Delaware trust
company to be held in trust for that purpdiseHe named his wife, Blanche
Travers Edison, as the income beneficiary and gdaher a testamentary power of
appointment over the trust's principal. After William’'s death, the New York
trustee delivered the 1925 trust estate to the Vi@l trust company as the
executor of William’s will®* Blanche exercised her testamentary power of
appointment, and the parties #loanelater challenged the validity of those
bequest§>

The Chancellor identified the key question to bechistate’s law governed
Blanche’s power of appointment under her husbanills®® Addressing the 1925
inter vivostrust, the Chancellor held that based on the fants circumstances,

Thomas settled a New York trdét.That trust instrument permitted William to not

only appoint “a successor trustee in another s)tadt [it] also contained language

821d. at 546.
81d.

81d. at 547.
81d. at 547-48.
81d. at 549.

871d. He also concluded that the testamentary trustriisoestablished was a New Jersey trust.
Id.
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which [the Chancellor] construed as an intent tanpiethe beneficiaries of the
fund, under certain circumstances, to terminateotiggnal trust and create a new
trust in [Delaware]® Therefore, given the facts and circumstancesosuding
William’s will, when William exercised his power @ppointment in favor of “a
Delaware trustee on further and different trustsspant to the authority given him
by the trust deed of October 2, 1925,” he setteeaéw trust . . . in [Delaware] by
his will.”®  Accordingly, the Chancellor concluded, Delaware Wwould apply to
the question of whether Blanche validly named #mainder beneficiaries under
the testamentary power of appointment William gednher’® That question did
not fall within the category of “administrative rtexs.*

In Annan v. Wilmington Trust Companyhis Court was required to
determine whether a settlor intended to includegitimate offspring when the
settlor used the terms “issue” and ‘lineal descatglain several trust
instruments” We addressed choice of law in reference to a 11940 vivostrust

that was created in Montreal, CanddawWhile the trust was initially administered

8d. at 550.

81d.

04,

91 Restatement (Second) of Conflict of L&&68 cmt. e (1971).
%2 Annan v. Wilm. Trust Co559 A.2d 1289, 1290 (Del. 1989).
%1d. at 1290, 1293,
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in Quebec, it was at the time of the case beingiridtared in Delawar& We
ruled that the Vice Chancellor correctly upheld ttust instrument’s choice-of-law
provision requiring that Quebec law would govera thust’s constructioff, We
noted that Delaware courts will enforce a choicdéawf provision where the
selected jurisdiction “bears some material relaiop to the transaction.” The fact
that the settlor created the trust in Quebec arat the trust was initially
administered in Quebec met that standardlVe again note that questions relating
to a trust instrument’s construction are not questiof administratiofy’

The principles we derive from these cases do najug@ as far as the Vice
Chancellor appears to hold. We read\Wiémington Trustrilogy to stand for the
narrow proposition that a trust instrument, throwglpower to appoint a trustee
combined with “to the same effect as though now ethrherein” language can
reflect the settlor’s intent to allow a beneficidoyreestablish a trust in a different
state. Similarly, we rea8loaneto hold that a settlor can permit a beneficiary to
exercise a power of appointment over the trust&etssto create a new trust in

another state. Finally, we re@thnanas supporting the proposition that a choice-

% See id.
%1d. at 1293.
%d. (citations omitted).

" Restatement (Second) of Conflict of L&\68 cmt. e (1971).

25



of-law provision concerning the law governing astrinstrument’s construction
will remain effective even if the trust’'s place administration is changed. None
of these cases, however, support the conclusidri[thfnen a settlor has selected
a governing law, the power to appoint a successatee in and of itself is
insufficient to override this intent, unless thastr document as construed by the
Court expressly provides for such a chargje.”

2. Applying These Principles to the 1953 Trusts, the9b7 Trust and
the 1975 Trusts

Delaware courts apply a “seminal” rule of constimctwhen interpreting
trust agreements: “the settlor’s intent controks ithterpretation of the instrument.
Such intent must be determined by considering #wegdage of the trust
instrument, read as an entirety, in light of thecwmstances surrounding its
creation. If this analysis fails to resolve thenfiict, we resort to rules of
construction.*®  Accordingly, we determine the settlor's intentséa on the
specific language of the trust instruments. TheeMChancellor ruled that New
York law presently governs the 1953 and 1975 Trumtsl that New Jersey law

presently governs the 1957 Tra%t.

% n re Peierls Family Inter Vivos TrustS9 A.3d 471, 484 (Del. Ch. 2012).

% Annan v. Wilm. Trust Cp559 A.2d 1289, 1292 (Del. 1989) (citations onaijtéinternal
guotation marks omitted).

1% peijerls Family Inter Vivos Trust§9 A.3d at 489.
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First, we turn to the 1953 Trusts, which state talitquestions pertaining to
[the Trusts’] validity, construction, and admingtion shall be determined in
accordance with the laws of the State of New Ydfk.” The 1953 Trust
Instruments also include provisions that permit tinestees to receive the
commissions that a testamentary trustee may reagider New York law®
Additionally, an individual trustee has “the abdeluight to appoint his or her
substitute or successor . . . trust€8 vithout any geographical restrictions on the
exercise of that power of appointment.

Turning to the Trust Instruments’ plain language, agree that at the time
the settlor executed the 1953 Trusts, the settiotent was that New York law
would govern the Trusts’ administration. After lay carefully parsed the
Restatemefg commentary, however, we disagree with the Videar@ellor's
conclusion that a valid appointment of a trusteanother state effects a change in
a trust’'s administrative law only “if the settloa$inot selected a particular law to

govern the trust®*

191 App. to Answering Br. at B727, B885.
10214, at B726, B884.
1031d. at B724, B882.

194 peijerls Family Inter Vivos Trust§9 A.3d at 483.

27



That conclusion would require that the 1953 Tradtgaysbe administered
under New York law, even if the trustees appoirdetof-state successor trustees.
On that point, we adopt theestatemeit enlightening commentary concerning
testamentary trusts, namely, that a change in ldee pf administration resulting
from the valid appointment of a successor trustdle®sult in a change of the law
of administration, unless the change would be eontto the testator’s intent.
Such a circumstance could arise “when [the tedtabas expressly or by
implication provided in the will that the administion of the trust should be
governed by the local law of the state of his ddlfeicat death, even though the
place of administration should subsequently be gedr{®

The 1953 Trust Instruments do not include any laggusuggesting that the
Trusts’ law of administration must always remairNew York even if the trustees
later appoint out-of-state successor trustees. rétaeence to trustee commissions
does not reflect an intent to mandate that adnnatish alwaysoccurs under New
York law; rather, the settlor intended that promsi“solely as a yardstick of

payment.’® The fact that the settlor knew how to create lsphute, continuing

195 Restatement (Second) of Conflict of L&&71 cmt. g (1971).

1% |n re Smart's Trust181 N.Y.S.2d 647, 651 (N.Y. Sup. Ct. 19583 also In re Matthiessen
87 N.Y.S.2d 787, 790, 791-92 (N.Y. Sup. Ct. 1949tiag that despite a provision that
compensated trustees based on what New York’s §atas Court Act permitted testamentary
trustees to recover, “the trust agreement doe®ittwér expressly or by a necessary implication
confine the administration of the trust to [New KgJ.
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requirement bolsters our interpretation that she bt intend New York law
alwaysto govern the law of administration despite arlatgange in the place of
administration®’

Accordingly, we hold that although the settlor mded that the New York
trustee initially administer the 1953 Trusts undéew York law, the settlor
implicitly permitted the law of administration tth@nge with a change in the place
of administration. The settlor manifested thaemtby permitting the existing
trustees to appoint successor trustees withoutgaographical limitation and by
not otherwise indicating that New York law must eemthe law of administration
despite a validly executed change in the placedofimistration. We therefore are
constrained to conclude that the Vice Chancelloeceby ruling that New York
law would always govern the 1953 Trusts’ admintgtra Here, the record
establishes that, in 1999, the United States TCostpany of Texas, N.A., became
a valid successor trustee to the 1953 Trusts amadl tte Trusts’ place of
administration became Tex#8. Accordingly, the law governing the 1953 Trusts’

law of administration also became Texas law. Unties analysis, the law of

197The 1953 Trust Instruments state, for example, ‘fijiere shallalwaysbe three (3) trustees
to administer the [Trusts].” App. to Answering Bt.B723, B881 (emphasis added).

198 |d. at B733-34; B891-92. We note that Bank of Amehaa since succeeded United States
Trust as the institutional trustee, but the readwds not indicate that the place of administration
has moved from Texas. Opening Br. at 16; App.nswering Br. at B622, B778.
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administration can be changed when accompanieldebgpointment of an out-of-
state trustee, even in the face of the Trusts’aghof-law provision.

We next address the 1957 Trust, which states: “Thdenture shall be
construed and regulated, and its validity and éffiestermined by the laws of the
State of New Jersey® The 1957 Trust Instrument also grants the trgstee
power to appoint their successors without geogafimitation'° and entitles the
trustees to “receive, without judicial authorizatidhe commissions allowed on
principal and income by the laws of the State ofvNeork.”***

It is a basic rule of construction that a court wrefer “an interpretation that
gives effect to each term of an agreement . angointerpretation that would result
in a conclusion that some terms are uselessly itigeet™™* As such, the term
“regulated” must refer to something other than Thmast’'s “validity and effect.”

That term must also be distinct from the term “¢ores” which we equate with

“interpret.” Matters concerning a trust’s validigffect, and interpretation are not

199 App. to Answering Br. at B128.
1191d. at B124.
d. at B127.

112 0'Brien v. Progressive N. Ins. G&85 A.2d 281, 287 (Del. 2001) (citation omitted).
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generally matters of administratiol. We, therefore, conclude that the 1957
Trusts Instrument reflects the settlor’s intentt tNew Jersey law initially govern
administration.

Consistent with our analysis of the 1953 Trust,d@enot conclude that the
initial selection of New Jersey law permanently tcols the law applicable to
administration. Similar to the 1953 Trusts, th& 4 Jrust Instrument contains no
language evincing the settlor’s intent that Newsdgraw will alwaysgovern the
administration of the Trust. The settlor includexrestriction on the appointment
of out-of-state trustees. In fact, the settlopp@ntment of a New York trustee to
administer a trust governed by New Jersey law, engds her intent to ignore
geographical boundaries. And, although she dend&ad York law as governing
the trustees’ commissions, we read this measurena®ly a yardstick for
compensation. Nor is it clear that the New Jecseyt order effects any change in
the Trust’s situs or administrative law, particlyasince the judge ordered that a
New York trustee, United States Trust Co. of Newkycsucceed what appeared to

be the then-existing New York trustee, Bankers ffr@s* We therefore

113 Compare Restatement (Second) of Conflict of L&8®268 cmt. d, 271 cmt. a (1971).
(describing administrative mattersyyith id. § 268, cmt e. (describing matters not of
administration).

114 SeeApp. to Answering Br. B121, B131 (reflecting A.Ecdt’s signature as Trust Officer of
the Bankers Trust Company before a New York nosany stating that the Trust Officer resides
in New York).
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conclude that the 1957 Trust is currently admimesteunder New Jersey law, but
find no evidence that the settlor’s initial chotbat New Jersey law “regulate” the
Trust be eternal.

Turning next to the 1975 Trusts, their Trust Instemt states that the Trusts
“shall be governed by and its validity, effect anterpretation determined by the
laws of the State of New York! There is no geographic limitation on
appointment of a successor trust®e The 1975 Trust Instrument also entitles the
trustees to the “commissions of a sole [t]rustedeurthe laws of the State of New
York in effect at the time such commissions becpagable.**’

As described above, we prefer an interpretation #t@ches meaning to
every word used by the drafter and that avoidseengd language superfluotS.
Accordingly, the word “governed” must refer to sdhmeg other than a
determination about the Trusts’ “validity, effe@nd interpretation.” Matters

concerning a trust’s “validity, effect, and integgation” are not generally matters

115 App. to Answering Br. B571.
11%|d. at B568—609.
1171d. at B569.

118 O'Brien v. Progressive N. Ins. G&85 A.2d 281, 287 (Del. 2001) (citation omitted).
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of administratior’® Therefore, we conclude the 1975 Trust Instrumeificts the
settlor’s intent that New York law governs admirason.

Although we conclude that the 1975 Trusts exprasdessignate that New
York law as the law of administration, it does fatow that the settlor intended
that New York law wouldlwaysbe the law of administration. Based on the same
analysis we applied to the 1953 Trusts, nothingh@ 1975 Trust Instrument
indicates that the settlor intended to limit the laf administration to New York.
We therefore conclude that the 1975 Trusts’ lavadrninistration would change
with a change in the place of administration. Ailtgh United States Trust
Company of New York succeeded Bankers Trust Comentrustee, the 1975
Trusts have continued to be administered in NewkYd/e highlight that fact to
emphasize that this result stems from the Trusigeat place of administration
being New York, rather than from the Trust Instratneaking the settlor’s initial
choice of law permanent. Accordingly, New York lg@verns the 1975 Trusts’
administration at this time.

To summarize, we affirm the Vice Chancellor’s deteration that Delaware
law does not presently govern the administrationthef Trusts. We disagree,

however, with the Vice Chancellor’s legal conclustbat New Jersey law governs

119 Compare Restatement (Second) of Conflict of L8&£68 cmt. d, 271 cmt. a. (1971)
describing administrative matters)yith id. 8§ 268, cmt e. (describing matters not of
administration).
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the administration of the 1957 Trust and that NewrkY law governs the
administration of the 1953 Trusts. Lastly, we raffithe court’s conclusion that
New York law governs the 1975 Trusts, but reach thault because the Trusts’
placeof administration mandates this outcome, rathem tray intent of the settlor
that New York law always govern.

B. The Petitions’ Remaining Requests

Having disposed of the choice-of-law issue, we mamu our attention to the
remaining relief requested in the Petitions. Fdistinct relief-related issues
remain: (1) approving the resignation of the curreastees and confirming the
appointment of a successor trustee; (2) namingvizeka as the situs of the Trusts;
(3) reforming the Trust Instruments to reflect g®posed new administrative
scheme; and (4) accepting jurisdiction over theiadtnation of the Trusts.

1. Approving the Trustees’ Resignations and Confirming
Appointment of a Successor Trustee

I. The Vice Chancellor Properly Denied the 1953 Trusasd
1957 Trust Petitions Because Delaware Law Does Not
Presently Apply.
The Petitions request that the Court of Chancepraye the resignation of
the current trustees and confirm the appointmermMathern Trust as a successor
corporate trustee. In making that request, therReface a hurdle—in that all

three sets of Trusts require that there be threstees. The Vice Chancellor

correctly noted that the relief sought cannot bantgd unless the Court of
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Chancery first exercises its equitable powers forme the Trust Instruments, in
order to breathe life into the Trusts’ proposed imitrative structure which
requires only one trustee. The Court of Chancetyy anoted, “[w]hether this
Court can reform the trusts depends on what lanegovthe trusts'®® As we
have held, Delaware law does not presently govegnatiministration of either of
these Trusts. Thus, as for the 1953 Trusts and96& Trust we affirm the Vice
Chancellor’'s denial of the Petitions’ request ttie court bless the resignations
and appointment of the trustees.

ii. The Vice Chancellor Properly Denied the 1975 Tru$tstition
Because No Actual Case or Controversy EXxists.

The resignations of the trustees of the 1975 Trarg$Sconditioned” upon an
unnecessary judicial approval. Moreover, NorthEmmst has not actually assumed
its role of successor trustee because of an equiafigcessary condition of judicial
confirmation. The Vice Chancellor declined to apy& the resignations and

121

appointments under the Delaware Declaratory Judgmen To obtain a

declaratory judgment, a case must present an amin&ioversy:

120|n re Peierls Family Inter Vivos TrustS9 A.3d 471, 476 (Del. Ch. 2012).

121 1n re Peierls Family Inter Vivos Trust&9 A.3d at 476-77. The Delaware Declaratory
Judgment Act provides the following:

Any person interested as or through an executeonjrastrator, trustee, guardian
or fiduciary, creditor, devisee, legatee, heir,traxkin or cestui que trust, in the
administration of a trust, or of the estate of aedtent, an infant, a person with a
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(1) It must be a controversy involving the rights ather legal

relations of the party seeking declaratory religf) it must be a

controversy in which the claim of right or othemgyd¢ interest is

asserted against one who has an interest in cogebie claim; (3)

the controversy must be between parties whoseesteare real and

adverse; (4) the issue involved in the controversst be ripe for

judicial determinatiort?

The Vice Chancellor properly concluded that no alcttontroversy exists
with respect to the 1975 Trusts’ Petition becaume Trust Instrument expressly
authorizes that which the parties ask the Vice Cabor to approve. With respect
to resignations, the 1975 Trust Instrument provitas the trustees have the power
“[s]everally to resign, by delivering to any suceasor co-[tJrustee written notice
of such resignation, to take effect at such datesad resigning [tjrustee may

specify in said noticewithout necessity for prior accounting or judicial

approval”'®  Jeffrey Peierls, as trustee, “is authorized amep@vered to

mental condition, may have a declaration of rightdegal relations in respect
thereto:

(1) To ascertain any class of creditors, deviskmmgtees, heirs, next-of-
kin or others; or

(2) To direct the executors, administrators ortges to do or abstain from
doing any particular act in their fiduciary capgcir

(3) To determine any question arising in the adstiation of the estate or
trust, including questions of construction of waisd other writings.

10Del. C.§ 6504.
122 Rollins Int'l Inc. v. Int’l Hydronics Corp.303 A.2d 660, 662—63 (Del. 1973).

123 App. to Answering Br. at B570 (emphasis added).
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designate his own successt"There are similar provisions for how Moore’s
successor shall be appointéd. “If there is at any time only one individual
[tirustee ... he is authorized and empoweredesigthate another individual to
serve as co-[t]rusteé?® Furthermore, the individual trustees “are autrexiand
empowered to remove the corporate fiduciary, witHzeing obliged to attribute
any cause therefor, provided, they thereupon dateganother corporate fiduciary
in its place.**’

Accordingly, the Vice Chancellor need not approveited States Trust
Company of New York's removal, Northern Trust Deda@/s appointment, or
Jeffrey’s and Moore’s resignations, because theb IBTst Instrument provides
that those changes can be made without judiciatoajph Notably, there is no
provision in the 1975 Trust Instrument directingyhine parties should proceed if
both individual trustees were to resign withoutigleating their successors, where
the Trust Instrument requires that there alwaythhee trustees, two individual and

one institutional. However, that question is net gipe for judicial determination,

1241d. at B569.
1251d. at B568.

12814 at B560.

127 Id
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because none of the resignations and appointmahtsynditioned on the court’s
approval, have occurred.
2. Naming Delaware The Situs of the Trusts

The Petitions next ask the Court of Chancery tdate Delaware as the
situs of the Trusts. As explained above, tRestatementhighlights the
circumstances under which a settlor maythorize a change in the place of
administration of a trust, or of the trust’s sitisa trust instrument® The trust
instrument may expressly or implicitly permit a nbga in the place of
administration® An implicit allowance may occur where the trusésguage
authorizes a trustee to appoint a successor irhanoamed state. An allowance
may be evidenced by a “simple power to appointa@essor trustee® We have
concluded that aihter vivosTrusts in this case authorize a change in the méce
administration. The question remains whether pleate is Delaware.

At this time, no Delaware trustee administers ahthe Trusts. All of the
trustees have conditioned their resignations apdiapments upon an unnecessary
judicial rubber stamp. The 1975 Trusts expressith@ize the appointment of

Northern Trust without judicial approval. The 19%8usts and the 1957 Trust

128 Restatement (Second) of Conflict of L&&72 cmt. e (1971).

129|d.

130|d.
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require reformation to allow for only one trusteeshaf that the Court of Chancery
properly declined to grant. Without the appointineha successor trustee, the
Trusts continue to be administered in their curq@ates of administration. For
these reasons, the Vice Chancellor correctly caleduthat Delaware is not
currently the situs of the Trusts.

We do not, however, agree with the Vice Chancsll@onclusion that
“[rlegardless, . . . changing the situs of the tsusould not change the law
governing administration:®* As we have previously held, a change in the pidice
administration accomplished by appointing an ou$tafe trustee will effect a
change in the law governing administration, if thettlor has not indicated a
contrary intent.

We therefore affirm the Vice Chancellor’'s deteratian to refrain from
declaring Delaware the situs of the Trusts, notimmyever, that a change in the
place of administration, if and when it occurs, may altee law governing
administration of the trust.

3. Reforming The Trust Instruments

All the Trust Petitions requested the Court of ey to exercise its

equitable powers to reform the Trusts in severayswal) modifying the

instruments’ choice-of-law provision; (2) reducitize number of trustees from

311n re Peierls Inter Vivos Trust§9 A.3d 471, 489 (Del. Ch. 2012).
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three to one; and (3) modifying the administrasteicture of the Trusts to create
an Investment Direction Adviser and Trust Protecamd defining their respective
duties and liabilities.

Because the Trusts are not currently being adtenaid in Delaware (there
having been no transfer of situs and no appointeatDelaware trustee), there is
no basis to conclude that Delaware law would prseapply to the Trusts’
administration. Therefore, whether the Court oa@tery could properly reform
the Trust Instruments is a matter governed by #ve ¢f administration of the
Trusts, which we have determined is Texas lawHer953 Trusts and New York
law for the 1957 and 1975 Trusts. The Petitiont tta address the issue of
reformation under the law that actually governsatministration of the respective
Trusts, thereby forcing the Vice Chancellor to msp to a request that was
untethered to any relevant legal basis. BecauseVibe Chancellor properly
concluded that he was “not in a position to addteesequests for reformatioft:®

we affirm the Vice Chancellor’'s decision to refrgiranting reformation relief.

132 peierls Inter Vivos Trust$9 A.3d at 4809.
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4. Accepting Jurisdiction

Generally, we “will not review legal issues on agipthat are not fully and
fairly briefed” unless the interests of justice ugg us to do s The Peierls
failed to address the Vice Chancellor's determorathat Delaware cannot accept
jurisdiction over the Trusts, except for a fleetisatement regarding the
testamentary trustdyuried in the Peierls’ discussion Delaware’s public policy
that “[t]his is not a jurisdictional requirementder current Delaware trust law**
We are neither required nor inclined to take upissae of Delaware’s jurisdiction
over the Trusts in these circumstances. Accordingle affirm the Vice
Chancellor’'s denial of the Petitions insofar ag/thedate to requests that Delaware
accept jurisdiction over the Trusts.

With respect to the 1957 Trust, we can offer sooidance in order to move
these proceedings forward. Under fRRestatementthe Peierls should have first
sought the New Jersey Superior Court’'s permissiotetminate its supervisory
authority over the 1957 Trust before asking the r€af Chancery to accept

jurisdiction over the Trusts. As described eaylige consult theRestatemento

133 Smith v. Delaware State Unjvd7 A.3d 472, 479 (Del. 2012Roca v. E.I. DuPont de
Nemours and CaB42 A.2d 1238, 1242 (Del. 2004) (“The rules a§t@Gourt specifically require
an appellant to set forth the issues raised onaed to present an argument in support of
those issues in their opening brief. If an appelfails to comply with these requirements on a
particular issue, the appellant has abandonedigkaé on appeal irrespective of how well the
issue was preserved at trial.”).

134 Opening Br. at 42.
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resolve choice-of-law issué¥. The Restatementhelpfully identifies the
jurisdictional issues that arise in cases wherstdrbhave significant contacts with
several states. Becauseiater vivostrust’s trustee is able to perform its duties
without court supervision, no particular court aces “jurisdiction over the
administration of the trust until a suit is broughta court by the beneficiaries or
by the trustee®®

The Restatemendistinguishes between an unsupervised trust andsathat
is subject to a court’s continuing jurisdictibli. A court may acquire jurisdiction
In theinter vivostrust context, for example, where “the court ikeaisto appoint or
has appointed a successor trustee or where bycapph to the court the
administration of the trust becomes subject to ¢batinuing control of that
court.*®® In that case, “it becomes necessary to obtaipénmission of that court
to terminate such accountability?® The need to terminate such accountability to
the court having current jurisdiction over the tsugften arises when that court is
asked “to appoint a successor trustee” or “whentthstee acquires a place of

business or domicil[e] in another state, or whently exercise of a power of

135See Travelers Indem. Co. v. Lak84 A.2d 38, 46-47 (Del. 1991).

136 Restatement (Second) of Conflict of L&&72 cmt. e (1971).

137 Id
138 Id

139 Id

42



appointment a trustee is appointed whose placeusinbss or domicil[e] is in
another state!*® In these instances, the court having currensdiigtion over the
trust would apply the same rules applicable tatesntary trusts*'

As the record indicates, the Superior Court of Néersey exercised
jurisdiction over the 1957 Trust in 2001. The N@&ersey judge’s order (i)
approved Bankers Trust Co.’s third intermediateoanting, (ii) authorized and
directed Bankers Trust Co. to turn over the Truastsets to United States Trust
Co. of New York as successor corporate trustagafpointed Malcolm A. Moore
as a successor co-trustee, and (iv) awarded vacimusnissions and feé& The
1957 Trust Petition declares that the Trust haeribgitused in the State of New
York and administered in accordance with New Yaak Isince” the Superior
Court of New Jersey’s ordé However, it is not clear that the New Jersey
judge’s order reflects any change in the Trust®issior administrative law,
assuming that New Jersey law applies as discudsaxka That judge merely

ordered that a New York trustee, United States tT@os of New York, succeed

l40|d.

141 Id

142 App. to Answering Br. at B97-99.

1431d. at B32.
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what appears to be the then New York trustee, Barikeust Ca:** Nowhere do
the parties contend that they have sought pernmigedon the New Jersey courts to
terminate any ongoing accountability over the Trustnder the applicable
Restatemenprinciples, which we herein adopt, they shouldsdaf they intend to

subject the Trust to Delaware court supervision.

V. CONCLUSION
Accordingly, we AFFIRM the judgment of the Court d&hancery.

Jurisdiction is not retained.

144 See idat B121, B131 (reflecting A.E. Scott’s signatuseTaust Officer of the Bankers Trust
Company before a New York notary and stating thatTrust Officer resides in New York).
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