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VYIRGINIA:
IN THE CIRCUIT COURT OF THE CITY OF LYNCHBURG

RANDOLPH COLLEGE f/k/a
THE TRUSTEES OF RANDOLPH-MACON
WOMAN’S COLLEGE, INCORPORATED,

Plaintiff,

v, Case No.

SUNTRUST BANK, as Trustee of the
Trust created under the Will of Louise
Jordan Smith, deceased,

and

ROBERT F. MCDONNELL, not
personally, but in his capacity as
Attorney General of Virginia,

Defendants,
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COMPLAINT
Randolph College (the “College™), f/k/a The Trustees of Randolph-Macon Woman’s

College, Incorporated, by counsel, files this Complaint as the sole beneficiary of the Trust
created under the Will of Louise Jordan Smith, deceased, and requests an order declaring the
rights of the College with respect to the Trust under the Will of Louise Jordan Smith, or in the
alternative, modifying the terms of that Trust pursuant to sections 55-542.01 and 55-544.12 of
the Code of Virginia. In support of its Complaint, the College states as follows,
Randolph College and the Smith Trust Art

1. Randolph College is a private institution of higher education, founded in 1891,

and Jocated in the City of Lynchburg,




2, This Complaint concems those works of art owned by the College and purchased
with funds held in trust for the benefit of the College through a beguest in the will of Louise
Jardan Smith, a former College art professar (the “Smith Art™).

t the f Louise Ja th

3. Louise Jordan Smith (“Ms. Smith") died a resident of the City of Lynchburg,
Virginia. The will of Ms. Smith, dated December 20, 1928, was admitted to probate in the
Clerk’s Office of the Circuit Court of the City of Lynchburg (the “Will”). A copy of the Will is

attached as Exhibit A.

4, Rtem IX of the Will created what is known as the “Louise Jordan Smith Trust”
(the “Trast™). The Will directed the Trustee to invest the residuary of Ms, Smith’s estate and,
following a five-year periad, use the proceeds as follows:

After the termination of the said fund as it is then composed, that is to say, the
principal of the fund, together with the accrued income for the five-year period
together constituting the whole corpus or principel of the fund, I devise and
bequeath to Randolph-Macon Woman’s College of Lynchburg, Virginia, to be
used from time to time for the Art Department of said College to form a
permanent collection of art; the said income shall be used for such purposes only
every second year, this provision being made so a8 to provide enough money
before any expenditure to purchase a real work of art. No purchase shall be made
except with the written approval of two well recognized experts.,” My purpose and
object in having 2ll contemplated purchases before they are made first approved
in writing by well recognized expert judges of pictures and works of art is to keep
a high standard of excellence in the things that go into said collection, and to
avoid any and all mistakes in the purchase, so far as possible, and 1 direct the said
The Lyachburg Trust and Savings Bank, to rigidly insist upon this requirement,

If at any time The Lynchburg Trust and Savings Bank shall Hquidate or go out of
business, or shall desire to surrender this trust, then the said fund shall be turned
over to the Trustees of Randolph-Macon Woman's College, and be held by them
as a permanent endowment fund to be invested and reinvested from time to time
as other endowment funds of said Cotlege are invested, the income therefrom to
be used from time to time as above provided.




5. The Trust was modified carlier by Order of this Court entered November 29, 1957
to authorize the Trustee “to purchase works of art, approved in accordance with the will of
Louise J. Smith, costing less than the biennial income from the trust fund aforesaid, and from
time to time to accumulate said income for a length of time reasonably in excess of the two year
period and to purchase works of art, of similar high standards of excellence, costing in excess of
the biennial income aforesaid.” A copy of this Order is attached as Exhibit B.

6. It is evident from the terms of the Will that Ms. Smith had a general intent to
benefit the College. Ms. Smith’s mechanism to benefit the College wes to provide a means of
educating the students throngh the purchase and exhibition of art. Furthér evidence of Ms.
Smith’s general intent of benefiting the College was Ms. Smith’s direction that if the Trustee
liquidates, goes out of business, or decides to surrender the Trust, Ms. Smith directed that the
Trust assets be transferred to the College and invested as part of the College’s general

“endowment for use according to the Trust purposes.

7. The College has used the Trust assets to purchase more than 35 works of art since
the mid-1930's which are owned by the College. Ths College has been advised that these works
of art are now worth more than $40 million, although they were purchased at a fraction of this
cost. The College has been informed that the Trust account has assets t;)ﬁsisﬁng of cash and
marketable securities with a value of approximately $150,000 as of July 31, 2007,

The College’s Current Financial Condition

8. In December 2006, the Southern Association of Colleges and Schools (“SACS™),
the acerediting body for colleges in the Southeast, placed the College on “warning” after finding
that the College was spending its endowment af an unsustainable rate, Under SACS procedures,‘

the College’s financial standing will be re-cvaluated in December 2007 after which SACS will




(a) release the College from the warning; (b) keep the Coliege on warning for another year; or (c)
place the College on probation. There will be negative repercussions to the College if SACS
places the College on probation.

9. The College has taken several proactive measures to regain a solid financial
footing. These measures include, but are not limited to, significant structural and organizational
changes, staff and faculty reductions and the recent transformation of the College to a co-
educational institution. These proactive measures will not solve sall of the College’s financial
problems. The College has been advised that the College must add a substantial amount of
capital to its endowment by the time of the SACS review in December 2007,

ositien of Certain Pieces of rt

10.  The College is currently considering several options under which the College
could generate the funds necessary to augment its endowment. Some of the options the College
is considering include a partnership or joint ownership of some of the Smith Art with another
charitable organization, such as a museum, or a sale of select items of the Smith Art. The
options being considered by the College involve only a small number of items of the Smith Art.
Al} of these options involve the possible transfer of an owr:émhip interest in one or more items of
the Smith Art in exchange for funds to be added to the College’s endowment.

11.  Although the College has been working diligently on developing options dealing
with the Smith Ant, the College has not decidedon a final plan at this time. Once the College has
2 final plan, the College will submit that plan to the Court for approval. At this time, the College
is unsure whether its final plan will be consistent with the terms of the Trust or require a

modification.




12.  Upon tendering the final plan to the Court for its consideration, the College will
seck an order declaring its rights with respect to the Trust and the Smith Art pursuant to section
55-542.01 of the Code of Virginia, Specifically, the College will seek an order declaring that the
College may share ownership or sell certain items of Smith Art, consistent with the terms of the
Trust. Alternatively, the College will seek an order modifying the Trust pursuant to section 55-
544.12(A) of the Code of Virginia on the grounds that due to circumstances not anticipated by
Ms. Smith when Ms. Smith signed the Will in 1928 — namely the financial problems facing the
qulege in 2007, the watning placed on the College by SACS, and the significant increase in the
monetary value of the Smith Art in recent years — modification of the Trust will further the
purposes of the Trust. Ms. Smith’s general or primary purpose was o benefit the College, and
her specific purpose was to help educate College students with art. I the College were unable to
bolster its endowment, putting its accreditation at risk, there will be negative repercussions to the
College.

13.  The pesties to this Complaint are all of the necessary parties to this cavse and
represent ail of the persons with an interest in the subject matter of this canse.

WHEREFORE, Randolph College respectfully requests that the Court:

a Enter an order declaring that the Colfege has the authority consistent with the
terms of the Trust to share ownership or sell certain iterns of the Smith Art for the purpose of
augmenting its endowment and avoiding negative repercussions to the College; or

b. Alternatively, enter an order modifying the terms of the Trust to allow the College
to take these same steps for the same purpose; and

c. Award such other relief as eguity so requires.




Respectfully submitted,
RANDOLPH COLLEGE
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Richard Cullen (VSB# 16763) ’H\
Dennis I Belcher (VSB# 15626)

Brian E. Pumphrey (VSB# 47312)
McGuireWoods L1.P

One James Center

901 East Cary Strect

Richmond, Virginia 23219
804,775.1000 (phone)

804.775.1061 (fax)

Bernard C. Baldwin IIL (VSB# 07497)
John M. Perry, Jr. (VSB # 43608)
Edmunds & Williams, P.C.

828 Main Street, 19th Floor
Lynchburg, Virginia 24504
434.846.9000 (phone)

434.846.0337 (fax)

Counsel for Randolph College
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T, LOUrsR J. SMITH, of Lyashdburg, Virginias do

malke this ny A&t will end testament, haereby rovoling all. wills
.and codigils heretofore made by ms.

ITENM I - I direat that a1l ay Luneral expensas

emd just dsbis, with bthe ezcsption of the Adebt seoured wpon the ).
f£arm owned Jointly by my sistaer and wmyueld, be paild as =moon ?

a8 prmoticable arter my death, =and to that md T charge my oo~
tire ostwbo. -

ITEM 3T ~ I Aivect that I beo buried in the

asamstary lot in YVerrsntoms Virginie, owned by my sister and

mysel®, and 1 devisg bhe sum of $100.00 to ke hkeld by my Hxo~

cutor hereinaftar named, in P arpetual Srust, apnd investod and

re=linvested from time to time, the inoomae thersfrom to e Imild
over for the care of =maid lot %o the propexr muathorities of said

cematery, and 1n case the said cemabtory should st any time

hearsafber kave or estailish an asscoistion or itruet fuwd for

the perpatrel cazre of the anild cambtery, then my ssald Bxgocutox
is mutharized to turm said fund over To suoh aspociatiocn or

prust Pund, if ny said Exesutor Fhould gt any tima Jdeem 1t wime.

ITER IIXY - I devise and begueath to the Randoliply

o I-ynnﬂmrg, Yirginia, my colls atlion
of sptiquas, ilncluding =il o1 sillver, glass snd yobdtary, tex-
‘Bileﬂ. etﬂ-.

¥ncon Woman's Oollege,

and sny sntigque fnxnitura mad +the mirrxexr in my

14t tie =tudio Efrom whioh my cwn portralt wes painted; 2y owa

portrait, sod net in excesa of Tweniy othear pictizres, whioch

spall be mitected by the Colicge out of my ovwh caurazaus)y and

&l1 osnvaspes by other arbists in my pousenntion, and my books
of mxrt Toxr the Collsge Dibrary. I desire these antigues and
plctuxres v be xept togetiher as s unit and held as sum axt
eaibih, snd to be alwaye cpen fox inspection by the people of

Lynohburg. The piotures in this sleuse &ivea to the Oollese
aaz-L

a
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are to ba seleobed out of my owE. canvarsas befora any of the
other seleactions hareinatter provided for are mada, with the

exveption of tkhe portrmit whisgh T give to my brothar.

ITHM IV - X deviae and beguaath te my brather,

=mith, the poxtralt which T palpnted of my fathaxr, and one
portrpit whish I palnted of my mobhers smd all of the pleock

which I own in the Ploaohe Mine or Wining Cempany of Navada.
ITHE V -

T. B-

I devipss apd hsqgea'bh to NMro. lModallie
Hughas, of Plint Eill, Vizgiale, my interest in the sgwing o ohir

locatad in my old boma at Fiint FLJl and two pleces of furniture

in sald homo, they wmald two pilescesn of furnhiture te be sslecthed
by wy sister, May F. Smpith.

ITHEM VI

= I doviss and vagqueath to my siater,
any three of my cuwxn pictuiren whioch she may deaire,
now in »ny homé or dn my little stuldlio, after thue pelection bap
baar made by Randolypbh=iacon Weman'tsg College a@ abeve prorvrided,
she to Aeleot pald pilicturesm.

May BH. Smith,

I alze glive to nmy nmald gisnter
all of ny Jewairy, my two very larze family bablespoons aund sy
and all interest whatever 1t may be, whioh I muy have in two !
1ots in Gharies Town, West Vinginia, snd in one 1¢t in Benning~

ton, & suturb of Washington, Ds C.y whinh belonged to Wy fathex

T. F. Bmith, and all my olothing, personal effects and furnltur
at the bhome place umeay Filint Hill, Virginia; not herein othexr-
wise dispomed ofi
ITEM VIT - 1 omn Jointly with my esietver, Nuy

. Bmith, the old home place vt Fiint HILl, Virginia, sad the
farm thereto stimched, containing 217 acyes, MoXe 0¥ Less, UDRO
wittch thers Le ouvtstanding s deed o trust axeouted Jointly

by my sistor and myesell. T davise snd begueath to my ssid
sigter, Moy K.« Bmith, a1l my intexrenst 2n and to the said home
place snd farm at Frint WAL, VYirginiz, subjest to the deesd o:l..

BoE~4 Be3F G¥& tave
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trust outatanding against the asme, which sha ashall sssume, and
subjeot to ths folloving chayges

I devise and begquesth ts Hollins College, of
Hollinm, Virginia, the sum of Five Hundred ($500.00) Pollara in |
memory of my mother, Mary Anns illliexy, an altmma of s#aid college,
to he naed For the bonafit ?:r the art devartment of eaid college
preferably in the purchmnse of = pieture Toyr the poroanent ard
collsation. T meke thig devise and Megquiat mp a oharss wpon
my intersst in the Ffarm at Flint HLN1, above dovised €o my sald
sister, Wwoich deviwes t¢ hek of the sald famm shall taks effeot 1
feo simple onmly when mhe shell have paid to Hollinms Qollege ths T
said sam of $500.00 Foxr the purposes above Set Tforth.

ITRMY VEIY -~ I makae the Tollowing specific dovises

and begquestss

Tp my couein, Sleancr Pendleton, wirea oy Dr. Wil-
1iam &. Pendleton, the Yum of One Thousend ($1,000.00) Dollars, !

Tn her dmughter, Frances Pendl.ebdon, my Linen chesgt:

To Hrnemt Tolhext, of Fiint HLL)L, Virginia, the i__
sam of One Humdred [(§L00.00) Neolla xs, in sonsideration of his %
ilong and Falthiul smervioces to my family.

Yo ny Triend; Erw. A. B. Tgom. {tae Gorptrude
Auld) now of B42 Hrifiald Roadsy Los Adgeles, ORllforala. the
sum of Two Thousaml ($8,000.00) Dolia¥es amd twa oF Wy DPhstures

‘Yo Dhe sslected by Her o someone whom she may designate.

Po my Friend, Mra. B. B. Grookeli, noew oX 853 Irvh

Prace, New York Cliy, two of my plotures in my small studlis, %o
bte saluctsd by Rax, or amreons whom she may designa te.

mmm': Roats :22;#-#—""‘; f“"mﬂ '&ﬁ M ﬁf
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To my friend, Mrs- Walter Rogexrs, now of 28643
Toatr . Btreat.,. Tucksonville, Florida, .twn of my pioturea to
be molieched by her oF monmone whom #he may desigasbe.

To my friend, Mrev. We T. D. Ball, o? Lynchburg,
Virginia, oue of my pilotures o be seleoted by hex.

ANy of my frismmas on the Feoculty of the Readolph- Y
Macon gmn*n Uolloge , who I:f.a.‘re been essoviated wiith me there,

shall aach be permitted, if thuy so demive, to seleot and take :
onsd of my canvassen or sketehes afbter those davised $o friends i
sud to the Colle go as mbova providad have been selected. ;
My remaining plotures shall. remain im the rasidum
of my estate. .
I give to my cousin, EKleshor Pendleton, of Lynshe
burg, Virginia, all my olething, perscoal effecte, bookw, fux-
niture, silver, etec., {not ingluding, however, any antigues
glvea to Handolph-Maooxn Weman's Coll.ege), located at Lynchbuxg,
Tirginia, whethey st Eaodolph~Macon Women's College or else—
where. Budh :I.t;nm ere Yaken out of ths residuauva of my estate.
If any of the mrifies ahove nemaed in this item '
of my wWill should pre~isceane na, then bthe baguest to the cone
=0 Aying shall reverd into the reslduum of my eatate. )
ITEE IX - I devise snd beguesth 2ll the residue
of my aatabts, real, persomal oF mixed, whearavay sibtuntaed, in-
oluding any of my pietures not naratoforsd disponed of, to Thae
Lynchhurg Truet apd EBaviogs Benk, of Lynchtmurg, Virginis, my
Frevutor hexreivafter named, to be beld by it upon the following

truast 3

v GrmAE
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. It is dixscted to aonvery 21l of sald estate

intae cask a8 Sqocon .as pos slble arftéx my danth, without sAcri-
fioing the estate, end it sball ifnvesl ths procesds of .-a:j.d.
estmte in suoh seocurlitles 43 i1t may deem wise, baving regérd
bobh to ths ssfety of the corpus or principal ‘end the rats of

H inoomae thexelrom. for a tewm of Five years Lxom the date of
wy deathk, the jnooms reasived by my said Execuiox from said fond
sh;a.ll be investad and yea=invested ns and for a poart o¥r the

corpus of said troet Fund. Aftar the terminsation on¥ the sald

Tive-uyoar pericd above provided foxs the ineome Fxom said fund
as 1t i3 then opnmposed, shat is to nay, the prineipal o the
fund, together with the zeoXued iucoume for the five—Yyear period
together senstitutling the whole adXxpus ol -prinnip-al of the Luad,
I.-devrise and wequenth Yo Rendolph~Macon Woman's Colls g0 oX Lynah.
Purg. Vivginia, to be nmed Trom tize to time Forihe AFt Departe
ment of said Gollege Yo foxra & purmanerit colls obtion of axrts
seld ipoome

the
akball be used Tor suoch purhoses only every seooidd
yaar, thiw provision being mede o A8 ba provide enough moosy
pefore sny expenditure to purchass & re@l work of axt. ¥o E
purchane shall be wads exceptd with the written approval of two

well redognised expertn. My purpese andé shject in having all

ﬂ conterpilatesd purohases bBerore they are mede fixret approved in
writing by well resognisecd axpaert Judges of plotures and works

of art La to keop & high standsxd of excellance in the things i
that g6 inte sald acollesation, and To avold any and &1l mia telken

! in the purcha.ée,‘ B0 farxr AS possible, mad I diroct the sald The

Lymsnkursg Frunet nd Savings Bank, to rTiglaly inmist upon thie
requirement . .

. ¢ pt eny tixe The Tymoetburg Trust and Savings
Beul sbhall i.iq_uiaate or gn ouds of huslinara, oF shall demixs to

At WA
WILSOH, KEMF B HIEE
[T ]
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aurrender btuis ty2at, then the paid fand shall ha turned over

to the Trustces of Randclph-iacon Woman'a Collegs) and be hald

by Hthem a= a permanent apdowment Tund to be invastead aat Te-

iy ented From +ima to time ag othar endownent fundx of sald

College arde tmvesbad, the income therefrdn to he used froxm Line

+s time as shove provided.
. TR X - My gaid Hxeoutoy heyolusdtex naried iA

anthorized and empowgyod to 2611, transfexr and conveyr WRoL

such temma snd at suoh prices as it may

aeaz beat, any ond

all poxrtions of my cptate, real, perscnal oT mixed,; Tor the

purposes of s attling my estate axd the distribubicon of the sume

with suthowribdy to ingtitute any eult
noaoesesry Ifor the o ptition af the propsrxty inw

an herédinbefors providad,

pichi I may ovwWn
ar intarest, oOF fozr thae sals o the =maame

ITAM XX -

foxr partition.
T hareby nominate, consil tute and
eppoint Ths Tynohvarg Trust and Saviuvge Bank of Lynokburg, Vir-

gitaiu, tha Brecnbor «F thise 0¥ last will aund testement, and

reguest that it be wexymibted o guality ad such without souurity

WITEESS my signsbure ond sesl this Zofday of '

Necembers 198 .
<% RSRY .

e, Lo undexasigned, 4o haxedy O £y that Loulse T
axecutes the foregolng jnstrvment in our pre seoan anfd m OKNnOW-
dedged the sasea to be her daad will enid BEestmment,

hex requast, in ha» o esencas and ix the prassnis of aAc
a1l three belng epwnt togethar with ker, haveunio affixz oul
nignatures a3 witnessos heeol - Wa mrtfur cewtify thmt the
saile Looime Je sk 18 of sound mind.
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Tizgicin: At Lyachburs Sorporation Court, January loth, 1929,

A paper writkings vearing date on the 20th day af Deaembiex, 1928,
smrperting to be +he last will and testament of Louliso J. Smith, decoexsed,
, was produced te tha court and prowad sccording be lew by the oaths of

me au.‘ba.nrﬁ.’bing wltnasaas
thereta, a:nd -hh.prav:aon g1 aa.:l.ﬁ. e writing m ordared Lo be racorded

as tha tryue lsst wWill aod tuammt of the

T. G. Sobbe, My F. Mim and Rulby Uptons

onid nga ¥. Gomith,desessed.
On motion of the Lynchburg Troust and Bavings Banic, whick by its

proper offioexrs, made oath am ﬂm Lo d.:l.rao'v.a. md gpntered into wod
acknowledged & bond In the - punn:l--ha- of $80,000.

o Luw, without surety as in sald
gxuated the aaid Iynchbury Trust and Bevings Bank Ffor chtaining a probhate
of said will 1n dus Fold. And the

‘rderaed thmt Jobi vicetor,

00, comditiconed ascording "
will regueasbod, &b, certifiaate was ’

satd hond wes ordexed to ba recorded.

w. D. Noergan, Miss wrances Bhodes, A. N.

. WAt i B M, Wwoddaon; OF &Ny “Chree of fhem, Iardir bethg Culy sworn
Tor +he purrosé. do wall and sruly apprelss the astats wher
Snith died nelised and

eof Lboulso Js
possenssds which mRy he producsd or shown o thenn s
ard Teburn an 1pventory theraot, acoording 4o L&

- | roseer Heikardt K. 7 mmz’;

. . 0 trawnsfer fes.
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eﬁéﬁ' "’E&“ﬂ'i& Court that the petitioner txustee-has,
-ﬁg H gmfch in 1928, set up--the trust :Eund con-

*ﬁ?ﬁﬂ!‘hﬂd from. time to time has authorized

a8 by t¥e 'ai:ciaiitf "judges, 65 pre~

¢ Ryt e - A of s ‘

Cobit £xom the depositions aforegald
Fihal“eould ﬁ‘b‘t‘&a"&fe been foreaeen
"ﬁaﬁ%le ForrheTrustee to .
MAM by the will aforeaﬁ.ad.c and
..and purpose of -the Testatrix in prcv:a.ding
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