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IN THE

Supreme Court of Appeals of Virginia

AT RICHMOND

Record No. 5062

VIRGINIA:

In the Supreme Court of Appeals held at the Masonic Build-
ing in the City of Staunton on Thursday the 3rd day of
September, 1959.

ANNA D. FREED, INDIVIDUALLY, ETC.,

against

Appellant,

JUDITH REALTY AND FARM PRODUCTS CORPORA-
TION, TRUSTEE, ET AL., Appellees.

"B'romthe Circuit Court of the City of Norfolk. .

Upon the petition of Anna D. Freed, Individually and as
Administratrix, c. t. a. of the Estate of Charles C. Freed, an
appeal and s1,lpiersedea,s is awarded her from a decree entered
bythe Circuit Court of the City of Norfolk on the 18th day of
March, 1959, in a certain chancery cause then therein de-
pending wherein Judith Realty and Farm Products Corpora-
tion, Trustee, and others, were plaintiffs and the petitioner
was defendant; upon Anna D. Freed, individually, or some one
for her, entering into bond with sufficient security before the
clerk of the said ~ircuit court in the penalty of two thousand
dollars, with condition as the law directs, no bond being re-
(wired of the administratrix.



2 Supreme Court of Appeals of Virginia

RECORD
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BILL O:B-'COMPLAINT.

To the Honorable Clyde H. Jacob, Judge of said Court:

Your complainants show unto this Honorable Court the
following:

(1) The complainant, Judith Realty and Farm Products
Corporation, a Virginia corporation, represents that it was
named Trustee in a certain Declaration of Trust dated April
1st, 1955, a copy of which is attached hereto, nlarked Ex-
hibit "A" and prayed to be taken and read as a part of this
bill of complaint.

(2) The complainants, Carolyn Freed Peterson, Barbara
Jean Freed, Charles S. Freed and Loring F'reed, are stock-
holders of the Judith Realty and Farm Products Corporation
and, if the trust is executed by the Trustee in accordance with
its terms, they will be the sole stockholders of said Corpora-

tion.
page 2 r (3) The defendant, Anna D. Freed, is the widow
of Charles C. Freed, the donor of said trust, who died on
September 25, 1958. The said Anna D. Freed likewise quali-
fied as Administratrix c. 1. a. of the Estate of the said Charles
C. Freed on the 28th day of Octoher, 1958, and is interested
both in her individual capacity and as Administratrix of the
Estate in determining the validity of the said trust.

(4) By the terms of the said Declaration of Trust, 349
shares of the capital stock of Judith Realty and F'arm Prod-
ucts Corporation were transferred bv the donor, Charles C.
Freed, to the Charles Freed Trust Fund, said shares heing
evidenced b~r Certificate NO.9, dated April 1, 19:'55,the dHte
of said Trust Indenture, a copv of said Certifif'Htr. heing
attnched hereto, marked FJxhibit "B," and prayed to he takC'n
HJ1(lreR.d as a pHrt hereof.

(!)) The exef'ution of saifl Trust Indentnre hv .Judith ReHltv
H11dFarm Products Corporation was authori~~d bv a sner>ial
meeting of the stockholders held on the 1st day of April, 19f):'5,
the minutes of said stockholders' meeting- hearing the f:iO'-

natures of all the stockholders thereto. A copy of said noinlltps
is attached hereto, marked Exhibit" C," and prav0d to he
taken and read as a part hereof.



Anna D. Freed v, Judith Realty & Farm Products Corp. 3

(6) The terms of said Trust were that Judith Realty and
Farm Products Corporation should pay to the said Charles C.
Freed the sum of $1,500.00 annually for the remainder of his
life, either from the dividends paid by said Corporation on the
shares placed in trust, or by purchase by the Corporation of
so many shares as might be necessary to provide said payment

of $1,500.00 per year. Upon the death of the said
page 3 r Charles C. F'reed, the shares remaining were to be-

come treasury stock. This would leave the four in-
dividual complainants as the sole stockholders of said Cor-
poration.
(7) The assets of said Corporation consist of the following

items:

3 Certificates of stock of Atlantic Permanent
Building and Loan Association,
No. 11925 for 10 shares
No. 13113 for 69"
No. 13816'for 21"
Or an aggregate of 100 shares,
valued at $10,000.00

1 Certificate of Indebtedness of the United
States, Series "C"-1958, No. 70287, and
due August 1, 1958, 10,000.00
Ridgley Apartment,
421 Westover Avenue, Norfolk, Virginia,
comprising Lots 31 and 32, Block 8,
Plat of the Ghent Company and Norfolk
Company-a six-family apartment, with
estimated value of 18,000.00

38,000.00

There appear to be no liabilities, except the current bills
incurred in the operation of the apartnlent.
(8) While your complainant, Loring Freed, is President of

said Corporation, the late Charles C. Freed was Secretary-
Treasurer, and handled the active management of the Cor-
poration. The complainants do not know where the books
and record of said Corporation may be unless in the posses-
sion of the defendant. An inquiry from the local banks dis-

closes an inactive bflnk account, with a balance of
page 4 r $10.35 at the Bank of Vinrinia, at Norfolk. in which

there have been no deposits or withdnnval!': for a
long period of time. It would therefore appear that the said
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Charles C. Freed used the income from said Apartment and
from the securities for his own personal purposes, and your
complainants allege that he applied said income, so far as it
may have been required, on the payment of the annuity of
$1,500.00 per year provided in the Trust Indenture. Your
complainants do not know what disposition was made of the
remaining income of said Corporation and allege that an audit
of the accounts of the Judith Realty and Farm Products
Corporation will be necessary to determine the use by the said
Charles C. Freed of the income of said Corporation.

(9) Your complainants allege that said Trust Indenture
entered into by the said Charles C. Freed and Judith Realty
and Farm Products Corporation created a valid and binding-
contract between the parties j that the Trust thereby created
was irrevocable j and that upon the death of the said Charles
C. F'reed the said Judith Realty and Farm Products Corpora-
tion, as Trustee, should retire the Certificate for 349 shares
of stock in accordance with the terms of said contract and
trust.

WHEREFORE, your complainants pray that the said Anna
p. Freed, individually and as Administratrix c. t. a. of the
Estate of Charles C. Freed. be made a party defendant to this
bill of complaint and required to answer the same; that the
Trust Instrument of April 1st. 1955,be construed bv the Court
as valid and binding, and the Corporation, as Trustee, be
directed to carry out its terms by converting said Certificate

of stock into treasury stock j that an audit of the
page 5 r accounts of said Corporation be made to determine

what amount was paid to the said Charles C. Freed
in his lifetime and the liability, if any, of his Estate to the
Corporation; that the individual complainants be authorized
an(l empowered to proceed wth the election of new officers
and take over all assets of said Corporation, free and clear
of all claims of the Estate of the said Charles C. Freed.

JUDITH REALTY AND F'ARM
PRODUCTS CORPORATION,
TRUSTEE,
CAROLYN FREED PETERSON,
BARBARA JEAN FREED,
CHARLER S. FREED,
LORING FREED.

By EASTWOOD D. HERBERT
. Of Counsel.
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Filed in the Clerk's Officethe 13th day of November, 1958.

Teste:

V,T. R. HANCKEL, Clerk
HELEN ROMULUS, D. C.

• • • •

page 6 r EXHIBIT" A."

Norfolk, Va.
April 1st, 1955.

DECLARATION OF TRUST AND AGREEMENTS IN
CONNECTION WITH TI-UJ FORMATION OF THE

C. FREED TRUST FUND.

In consideration of the fact that C. Freed has from time
to time given unto the Judith Realty and Farm Products Cor-
poration, herein after called the Corporation (which Corpora-
tion was organized and exists under the laws of the State
of Virginia) as much as $30,000,or its equivalent in Guaran-
teed Securities for which C. Freed has never received proper
shares in the above mentioned Corporation.
C. Freed now desires to create and does here and now create

a Trust Fund, by naming the Judith Realty and Farm Prod-
ucts Corporation Trustee for the $30,00'0', C. Freed g'ave to
the above Corporation.
Further, in consideration of the fact that C. Freed here and

now also designates the Judith Realty and Farm Products
Corporation as Beneficiary of the C. Freed Trust Funds or its
residue at the demise of C. Freed.
So no"" the Judith Realty and Farm Products Corporation

accepts the Trusteeship for the C. F'reed Trust Fund and the
Officersof the Judith Realty & Farm Products Corporation at-
test the acceptance of the Trust by herein after affixing their
Signatures to this Trust agreement.
The Judith Realty and Farm Products Corporation agreer;:

to carry out all the agreements, promises and contracts in
connection with this Trust Fund of C. Freed as set forth in
this declaration: of Trust.
Since the above mentioned Corporation has agreed to ac-

c'ept the Trusteeship of theC. F'reed Trust Fund "whichis
$30,000 and since C. Freed desires that the $30,000 be in-
vested along with all other funds of the Corporation, as evi-
dence of the Trust, the Judith Realty and F~Tm ,Products
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Corporation promises to issue its own shares to the C. Freed
Trust Fund, and so identifying them on the certificates. It
is further agreed by and between C. Freed and the Trustee
that 349 shares of the capital stock of the .corporation is the
proper number of shares to be put into the C. F'reed Trust
Fund, the dividends from the said Trust Fund shares to go
back into the Treasury of the Judith Realty ,& Farm Products
Corporation. But in consideration of all the foregoing agree-
ments contracts and promises, the Trustee promises to pay
unto the said C. Freed the sum certain of $1,500 per year, or
$125.00per month as nearly as practible. In event the Trust
Fund Stock issued by the Judith Realty and Farm Products
Corporation does not yield $1,500 per year in dividends then
the difference between the dividends paid into the Corpora-
tion's Treasury and $1,500 shall be paid out of the Corpus of
the Trust Fund shares thus reducing the number of shares
in the Trust Fund each year.
In effect then, C. Freed for $30,000has purchased and an-

nuity from the Judith Realty & Farm Products Corporation
as Trustee which pays C. Freed the sum of $1,500.00 for his

life.
page 7 ~ It is further agreed that the Judith Realty and

Farm Products Corporation will permit C. Freed to
vote any and all stock in the name of the C. Freed Trust
Fund, at all Stockholders and directors meetings of the above
mentioned Corporation.
It is further agreed and understood by C. Freed and the

Trustee, that C. Freed who is now Sec-Treas of the Judith
Corporation be permitted to remain Sec-Treas so long as he
is physically capable of carrying on the affairs of the Corp.
In consideration of the fact that Carolyn Juda F'reed, Bar-

bara Jean Freed and Charles S. Freed own all but one share
of the outstanding stock of the Corporation, which share be-
longs to L. Freed, and 349 shares of stock marked C. Freed
Trust Fund, and in consideration of the fact that the 349
shares held in the Trust Fund for C. Freed will go into the
Treasury upon the demise of C. Freed, in event C. Freed
becomes unable to look after the affairs of the Corporation,
Barbara, Carolyn and Charles S. Freed ag-ree and promise
to take over the management of the affairs of the Judith
Realty and Farm Products Corporation, keep the books,
render Government Reports, pay taxes elect themselves
officers of the Corporation, and to keep the Funds of the Cor-
poration invested, but keep them invested, at 3% in Govern-
ment Bonds or Building & Loan Guaranteed by the Govern-
ment or other 3% securities, but they must have the Govern-
ment Guarantee back of them.
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All the stockholders of the Judith Realty & Farm Products
Corporation agree and promise to look after the said C.
Freed and see that he gets his $1,500 per year and that he is
being properly cared for; in event C. Freed becomes so dis-
abled that he cannot take care of the affairs of the Corpora-
tion.

Since all the Stockholders have voted unanimously to accept
the Trusteeship for C. Freed their Signatures are .hereunto
affixed.

President lsi LORING FREED
Vice-Pres. /s/ BARBARA FREED

Sec-Treas. /s/ C. FREED
Director /s/ CAROLYN FREED
Director /s/ CHARLES STANLEY

FREED

EXHIBIT B (Back).

CERTIFICATE
FOR
349

SHARES,
of the

CAPITAL STOCK

..JUDITH REALTY AND FARM PRODUCTS
COR,PORATION

ISSUED TO THE C. FREED TRUST FUND

DATE
April 1st, 1955

EXHIBIT B (Front)

Incorpol'ated Under the Laws
of

VIRGINIA

No.9 349 Shares

.JUDITH REALTY & FARM PRODUCTS CORP .
•

This Certifies that THE C FREED TRUST FUND is the
owner of Three hundred forty-nine .... Shares of the Capital
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Stock of JUDITH REALTY & FARM PRODUCTS CORP.
transferable only on the books of the Corporation by the
holder hereof in person or by Attorney upon surrender of
this Certificate properly endorsed.
In .Witness ,\Thereof, the said Corporation has caused this

Certificate to be signed by its duly authorized officers and its
Corporate Seal to be hereunto affixed this 1st day of April
A. D. 1955.

President
Loring Freed

SHARES $10.00

Sec.-treas.
C. Freed

EACH

page 9 t EXHIBIT "C.;,

Norfolk, Va.
April 1st 1955.

MINUTES OF A SPECIAL MEETING OF THE JUDITH
REALTY AND FARM PRODUCTS CORPORATION.

This Special Meeting of the Judith Realty and F'arm Prod-
ucts Corp. was held on April 1st 1955 at 2 o'clock at the office
of the above mentioned Corp. 527 ,\T. 37th St. Norfolk, Va.
and aU stock was represented. Due notice of meeting was
given to all stockholders of the meeting.
After the meeting was called to order by the Chairman, Mr.

C. Freed, Sec-Treas., took the floor.
Mr. C. Freed then stated that whereas .he had Pl}t some

$30,000 from time to time into the above mentioned corpora-
tion, but he had never been issued proper shares for his
money, Mr. C. Freed then stated it ""vasnow his desire to
create a Trust Fund from his shares in the Judith Realtv
& Farm Products Corp. now due him (C. Freed) which amou~t
to 349. Mr. Freed then stated by an Express Declaration of
Trust he lind appointed the Judith Realty and Farm Products
Corporation as Trustee for C. ]lreed and the above Trustee to
hold the 349 shares of the above mentioned corporation, in a
Trust Fund to be called the C. Freed Trust Fund. But at the
demise of C. Freed, the Judith Realty Corporation becomes
the Beneficiar~Tof the C. Freed Trust Flmds, and the 349
shares of the Jud~th Co. will g'o into the Treasury of the
Judith Realty and Farm Products Corp.

(1) In consideration of the fact that the above mentjoned
Corporation becomes beneficiary of the C. Freed Trust Fund
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at Mr. C. Freed's demise, the above mentioned Corporation,
covenants, contracts and agrees to pay the creator of the

above mentioned Trust Fund, Mr. C. Freed, the
page 10 t sum of $1,500 per year for the rest of Mr. C..

Freed's life. If for any reason the above men-
tioned 349 C. l!'reed Trust shares do not yield as much income
as $1,500per year then the payment of $1,500per year to Mr.
C. Freed is to be considered as an annuity, a part of $1,500
then will be earned interest or income, and a part will be
considered a return of capital, thus reducing the number of
Trust Funds shares from year to year.
(2) It is further agreed that the Judith Realty and F'arm

Products Corporation will permit C. Freed to vote any and
all stock in the name of the C. Freed Trust Fund at all
stockholders meetings.
(3) It is further agreed that the Judith Realty & Farm

Products Corporation will permit C. Freed to remain as
Executive Secretary and Treasurer so long as he is mentally
and physically able to administer the affairs of the above
mentioned corporation.
(4) Since Mr. Loring Freed has assigned his stock in the

above mentioned Corp. to his three children, Barbara Jean,
Charles S. and Carolyn Juda, save one share he holds for him-
self.
The outstanding stock of the above mentioned Corporation

then will be as follows:

Loring Freed
Carolyn Juda
Barbara Jean
Charles S.
C. Freed Trust Fund

1 share
50 shares
50 shares
50 shares
349 shares

500 shares all common

(5) In consideration of the fact that Carolyn Juda Freed
and Barbara Jean Freed and Charles C. Freed

page 11 t will own :ill the outstanding stock but one share in
the Judith Realty & Farm Products Corp. at the

demise of C. Freed (the 349 Trust :F'und shares going into
the Treasury of the Judith Realty & Farm Products Corp.
and so not outstanding), the three Carolyn Juda, Barbara
Jean, and Charles S. agree and promise to take over the
affairs of the Judith Realty & F'arm Products Corporation,
elect themselves officers, keep the books, and render Gov.
reports; in event C. Freed becomes m~mtally or physically
disabled and unable to attend to the affaus of the above men-
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tioned Corporation. The three Carolyn, Barbara and Charles
S. further agree and promise to see that C. Freed is properly
taken care of and that he will continue to get. the $1,500 so
long as he may live. Further the three agree in case of C.
Freed'8 becoming so disabled as described above, to invest all
funds (not already so invested) in three per cent Gov. Bonds
or three per cent. Building & Loan or Savings and Loan
Stock, which carries the Government Guarcvn,tee.
Further it is thoroughly understood by all stockholders of

the Judith Realty & Farm Products Corp. that all moneys
paid to C. Freed will come from Judith Realty and Farm
Products Corp. that all mon~ys paid to C. Freed will come
from Judith Realty and Farm Products Corporation, and no
liability whatever will be attached to the individual members
of the Corporation.
Since all the stock was voted in favor of accepting the

above proposal of C. Freed, the Trust Fund agreements
then were read, and all the stockholders agreed to putting the

Trust Fund into immediate force. As evidence
page 12 r that all stockholders agree to the C. Freed Trust

fund agreements, and promise to carry out their
contraet with C. Freed, in consideration of the fact that the
Judith Realty & Farm Products Corp. becomes the Beneficiary
of C. Freed Trust Fund, all stockholders have hereunto affixed
their names.
No further business, all members agreed to adjourn the

Special Meeting. .

President /s/ LORING FREED
Sec-Treas. /s/ C. FREED
Vice-Pres. /s/ BARBARA FREED
Director /s/ CHARLES STANLEY

FREED
Director /s/ CAROLYN J. FREED

page 13 }

•

Filed 12-4-58.

• • • •

VIRGINIA MANNING, D. C.

DEFENDANT'S ANSWER.

(1) Defendant admits only.Judith Realty and Farm Prod-
ucts Corporation is mentioned in the paper writing marked
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Exhibit "A," but otherwise denies the allegation of para-
graph (1), of the Complaint;
(2) Defendant does not know whether the matters alleged

in paragraph (2) of the Complaint exist, or are tJ:ue or false,
and consequently denie~ the same; .
(3) Defendant admits' the allegations of paragraph (3) of

the Complaint;
(4) Defendant denies the allegations of paragraph (4)

of the Complaint and denies any valid trust exists.
(5) Defendant denies the allegations of paragraph (5) of

the Complaint; ,
(6) Defendant denies any valid trust exists such as alleged

in paragraph (6) of the Complaint, and says that even if
Exhibit" A" exists, as alleged in paragraph (1), the con-
struction placed thereon as set forth in paragraph (6) is not

the true and correct construction if such can ever
page 14 ~ be had, which Defendant expressly denies;
. (7) Defendant admits the allegations of para-

graph (7) of the Complaint;
(8) Defendant does not know whether the matter alleged

in paragraph (8) of the Complaint exists, or whether it be
true or false, or the conclusions in anywise warranted, and
consequently denies the allegations thereof.
(9) Defendant denies the allegations of paragraph (9)

of the Complaint and says no valid trust exists, or has ever
existed, and the paper writing alleged as Exhibit" A" is not
effective for any purpose. It is but an ineffectual, fraudulent
and wilfull attempt to defeat the defendant's right to dower
in the property in issue. '

Wherefore Defendant prays that Complainants' bill be
dismissed, and she recover her costs and counsel fees incurred
herein.

ANNA D. FREED, INDIVIDUALLY
AND AS ADMINISTRATRIX C. T. A.
OF THE ESTATE OF CHARLES C.
FREED, DECEASED

By \iVILLIAM \iV. JONES
Of Counsel.

page 16 }
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DECREE.

THIS CAUSE, which has been duly matured, set for hear-
ing, and docketed, came on this day to be heard upon com-
plainants' bill and exhibits, defendant's answer, and the ex-
hibits offered in evidence by the respective parties, initialed
by the Court and made a part of the record, and was argued
by counsel.

AND IT APPEARING to the Court that the paper writing,
dated April 1, 1955,marked Exhibit" A," made by C. Freed,
operated to create a trust by transfer to Judith Realty and
Farm Products Corporation as Trustee, 349 shares of Judith
Realty and Farm Products Corporation, which constituted a
majority of the capital stock of said Corporation, upon the
trust that the Corporation pay the said C. Freed the sum of
$1,500.00per year, from dividends and the sale of a portion
of the shares to the Corporation, and at his demise the re-
maining shares were to become treasury stock, and that during
his life he was to have all voting rights of said stock in the
name of C. Freed Trust Fund and remain Secretary-Trea:
surer of said Corporation so long as he was physically capable
of carrying on the affairs of the Corporation, the Court doth
so hold,

page 17 r AND IT FURTHER APPEARING that C.
Freed, also known as Charles C. Freed, died on

September 25, 1958, it is further ADJUDGED, ORDERED
AND DECREED that his death terminated said trust and the
proper officers of Judith Realty and Farm Products Cor-
poration be, and they hereby are directed to cancel said
certificate No. 9 for 349 shares of stock and convert said
shares to treasury stock.
The Court doth further ADJUDGE, ORDER AND DE-

CREE that this cause be, and the same hereby is, referred to
"'Villiam E. Cruser, one of the Commissioners in Chancery
of this Court, who shall take and state the accounts of Judith
Realty and Farm Products Corporation and C. Freed with
respect to any sum Judith Realty and Farm Products Cor-
poration may be indebted to C. Freed and what funds, if any,
were received by C. Preed for and on behalf of the Corpora-
tion for which he should account. .
To all vvhich defendant duly objected and excepted, and

having indicated her intention of praying an appeal and
su,persedeas to the Supreme Court of Appeals of Virg-inia,
execution of this decree is suspended for a period of ninety
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days upon her giving bond in the penalty of $300.00, condi-
tioned as the law directs.

Enter March 18, 1959.

C.H.J.

Seen:

THOS. L. WOODWARD
WM. \¥. JONES

Counsel for Defendant
EASTWOOD D. HERBERT, p. q.

page 18 r

Filed 4-9-59.

• • • • •

VIRGINIA MANNING, D. C.

To: \¥. R. Hanckel, Clerk,
Circuit Court of the City of Norfolk,
Norfolk, Virginia. '

Defendant, (Appellant), Anna D. Freed, individually and
as Administratrix c. t. a. of the Estate of Charles C. Freed, '
hereby gives notice of appeal from final decree entered in this
cause on March 18th, 1959, to the Supreme Court of Ap-
peals of Virginia, and assigns the following errors:

That the Court erred in

(1) Entering its decree of March 18th, 1959;
(2) Holding that the paper writing dated April 1st, 1955,

identified as Exhibit "A," constitutes a valid trust;
, (3) Holding that complainants have any ,interest in 349
shares of the capital stock of Judith Realty and Farm Prod-
ucts Corporation issued to Charles C. Freed; and
(4) In refusing to dismiss complainants' bill.

You are further requested to promptly make up the record
in this cause in accordance with Part 5, Rule 5 :1, Paragraph
5, of the Rules of the Supreme Court of Appeals of Vir-
ginia.
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page 19 r Respectfully,

ANNA D. FREED, INDIVIDUALLY
AND AS ADMINISTRATRIX C. T. A.
OF THE ESTATE OF CHARLES C.
FREED

By THOS. L. WOODWARD
Of Counsel for Defendant .

• • • • •
A Copy-'-Teste:

.n. G.TURNER, Clerk.
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