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TRUST AGREEMENT

("The W. Y. Connell and Marjorie T. Connéll niving Trust®)

THIS TRUST AGREEMEWNT, made this M_‘ﬁéay of _’)Z’é:‘ ., ,
1972, by W. N. CONNELL and ARJORIE T. CONJELL, husband and wife,
(her2inafter sometimes referred to as the “Grantors", when
reference is made to them in their capacity as creators of this
Trust and the transferrors of the principal properties thereof),
and W. ¥. CONNELL and MARJORIE T. CONNzLL, of Las Vegas, Hevada,
(hereinafter Sométimes referred to as the "Prustee" when reference
is made to them in their capacity as the Trustee or fiduciary
hereunder), and by this instrument revoke the previous revocable
living trust made by us on the 1st day of Dec.,, 1371:

WITPTNESSETE: |

WHEREAS, the Grantors desire by this Trust Agreement to
astablish a revocable trust for the uses and purposes hereinafter
set fo?th, to make provision for the care and management of
certain of their present properties and for the ultimate disposi-
tion of the trust properties; “

WOW, THEREFORE, the Grantors hereby give, grant, transfer,
set over and deliver as the original trust estate, IN TRUST, unto
the Trustee, who hereby declare that they have received from the
Grantors all of the property listed on Schedule *A" (which
schedule is attached hereto and made a part of this Trust Agree-
ment) , TO HAVE AND TO HOLD THE SAME IN TRUST, and to manage,
invest and reinvest the same and any additions that may from time
to time be rade thereto, subliect to the hersinafter provided
trusts and the terms aﬁd conditions, powers and agreéments,
relating thereto.

Additional property mdv be added to the trust estate, at.
any time and from time to time, by the Grantors, or either of

thewm, or by any person or persons, by inter vivos act or testa-

mentary ifransfer, or by insurance contract or trust designation.
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The property comprising the original trust estate during
the joint lives of the Grantors snall retain its character as theirxr
community property or separate property, as designated on the
attached Schedule "A". Properiy subsequently received by the
Trustee during the joint lives of the Grantors shall be listed
on an appropriate schedule annexed herato and shall have the
separate or community character ascribed thereto on such schedule.

TIRST: NAME AND BENEFICIARIES OF PRUST. The trusts created

hereby shall be for the use and benefit of the Grantors and for
ELEANOR MARGUERITE CONNELL HARTHAN, thAe daughter of W. N. CONNELL
by a prior marriage, and for her issue as hereinafter provided.
ELEANOR MARGUERITE CONNELL HARTHANW shall hereinafter be designated
as the "Residual Beneficiary”. ’
This trust shall be known and identified as the "W. Ud.

Connell and Marjorie T. Conneil Living Trust", and, for purposeé
of convenience, shall hereinafter be referred to as_Trust Jo. 1.

SECOND: ‘TRUST 0. 1. The Trustee shall hold, manage,

invest and reinvest the trust estate and shall collect the income
thereof and dispose of the net income and principal as follows:-

A. 1Income. The Trustee shall pay equally to the
Grantors, during their joint lives, all community net income
of the trust estate and shall pay to each Grantor all !
separate net income from his or her respective share of the
trust estate. Such income shall be paid to the Grantors
unless the Trustee receives written notice from the Grantors
that all income shall not be distributed but shall be

accumulated by the Trustee and invested and reinvested as
herein provided.

B. Principal. During the joint lives of the Grantors,
the Trustee shall pay over and distribute to & Grantor such
part or all of the principal of his or her separate property
and his or her share of the community property placed in this
inmitial trust by that Grantor as he or she shall demand in a
writing directed to the Trustee.

C. Death of githexr Grantcr. Upon the death of the-
Grantor whose death shall Firet occur, the Trustee shall’
divide the trust estate, including all property received as
= result of the decedent's death, as follows: !
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1. The trust estats and all property receivad”
as a result of the decedent's death shall be divided
into two parts, each part to be administered as a
separate trust to be xnown respecitively as "Trust Ho, 2"
and "Trust No. 3". Refarence hereafter to the
"Decedent” shall refer to either of the Grantors
whose death shall first occcur and raeference to the
"Survivor" shall refer to the other Grantor.

2. The Trustee shall allocate to Trust do. 3
(a) the Survivor's separate property interest in the
trust estate; (b) the Survivor's one-half (1/2)
interest in the community property of the trust estate,
less a proportionate part of all amounts properly
chargeable against all community oroperty; and (c)
the Survivor's community property interest in any
pelicy of insurance on the life of the Decedent owned
by the Grantors as cormunity property and made payable
te Trust No. 1.

3. The Trustee shall allocats to Trust io. 3,
from the Decedent's separate property an amount as~
determined in Article THIRD hereof.

4. The Trustee shall allocate to Trust No. 2,
all the remaining protion of the trust estate not
allacated to Trust No. 3, including, but not limited
to, the Decedent's community property interest, if any,
in any life insurance policy on the life of the -
Decedent payable to Trust No. 1. '

5. In the event that property is received by the
Trustee, by inter wvivos or testamentary transfer and
directions are contained in the instrument of transfer.
for allocation to or between Trust No. 2 or Trust Ho. 3,
then the Trustee shall make allocation in accordance
with such directions, anything to the contrary herein,
notwithstanding.

6. It is the intention of the parties, that
ELEANOR MARGUERITE CONMZLL HARTMANWN shall be a Co- *
trustee of the Decedent's separate property in trust
in this Trust to the extent the term "Trustee®, as-
hereinafter used, shall apply to her.

THIRD: MARITAL DEDUCTION. The Trustee shall allocate to,

Trust No. 3 from the Decedent's separate property the fractional

share of the said assets which is equal teo the maximum marital
deduction allowed for federal estate tax purposes, reduced by

the total of any other amounts allowed under the Internal Reveﬁue
Cods as a Marital Deduction which are not a part of this trust
estate. In meking the computations and allocations of the said:
property to Trust No. 3 as herein required, the determination

of the character and ownership of the said property and the value

thereof shall be as finally established for federal estate tax




purposes. Tnis distribution is being made without regard to
death taxes payable by reason of the Decedent's deatn, which taxes
shall be paid from Trust Wo. 2 only.

FOQURTI: TRUOST NO. 2. The Trustee shall hold, manage, invest

and relnvest the estate of Trust No. 2 and shall collect the-
income thereof and dispose of the net incomz and principal ass
follows:

A. Death of Decedent. Upon the death of the Decedent,
the Trustee shall pay from the income or principal of this
trust, the death taxes, probate and legal expenses, and the
expenses of the last iliness and funeral of the Decedent,
provided, howeveyry, that no funds received by the Trustee
as proceeds from a retirement plan gualified under the
Internal Revenue Code shall be available for these purposes
unless there are no other assets in the Survivor's estate,
in which event funds from a gqualified plan can be used, but
only to the extent of these actual expenses.

B. Income. All income received by this Trust from

the separate property of the Decedent shall be paid to the
Residual Beneficiary. In the event any of the real property
located in Upton County, Texas, as listed on the original

" Schedule "A" attached hereto, forms 'a part of the corpus of
this Trust, the Residual Beneficiary shall be paid an
additional payment from the income received from the
Decedent's half of the community property, which forms a
part of the corpus of this Trust, equal to all of the income
received by this Trust from the real property located in
Upton County, Texas. However, the provisions relating to
the additional payment, shall be noncumulative, and in any
calendar yvear in which the income received from the said
community property is not sufficient to make full payment
hereunder, the Trustee is directed toc pay only the income
which has been received by this Trust during that year, and
not to carry forward any deficiency in payment to the next
calendar year's income. '

In the event the Residual Beneficiary predeceases
the Survivor, the Residual Beneficiary's rights to receive
income hereunder shall he paid to or for the benefit
of her living children and the issue of any deceased
child by right of representation; or in the event she’
dies without living issue, her income rights hereunder
shall become those of the Survivor.

-

All other income received by this Trust shall be |
distributed to the Survivor. 1

All payments as provided in this Section shall be
nade at freguent intexrvals, but at least semi-annually.

C. Principal. The Trustee shall pay over and
distribute the principal of the estate of Trust No. 2
as follows:




1. Power to make gifts. The Survivor snall have
the discretionary power during his or her lifetime
to direct the Trustee to pay over and distribute
trust principal of the separate property in trust
from the Decedent's Trust to or for the benefit of
the Residual Beneficiary or any of her living issue;
such power may be exercised by delivering to the
Trustee a writing duly executed gnd acknowledged,
wherein he or she specifies the amount of principal
that shouvld be paid over and distributed to the
particular issue and in what proportions such
principal shall be paid over and distributed. It
is the Grantors' intent hereby to convey upon the
Survivor a sgprinkling power; said power is limited,
however, to appointments made to and among the
Residual Beneficiary or her living issue.

2. Power of invasion. If, in the opinion of
the Trustee, the income from all sources of which
the Trustee has knowledge shall not be sufficient
to support, maintain, educate and provide for the
Survivor or Residual Beneficiary or any issue of
the Residual Beneficiary in their accustomed manner
of living, or in the event of any emergency be-
falling these said parties, such as illness,
accident or other distress, the Trustee is authorized
to use and expend such part of the trust principal of
Decedent's separate property in trust, as the
Trustee may deem necessary or desirable to meet such
needs or emergencies. The decision of the Trustee
as to what shall constitute an emergency or the
necessity or desirability of encrocachment upon
principal shall be conclusive upon all parties and
the Trustee shall be relieved and exonerated
hereunder if the Trustee acts in good faith in
making such determination.

3. Sale of real property from Decedent's separate
property. The Survivor is directed that in the event
any additional money is needed for payment of
funeral, last illness or other costs to setile any
claims made against Decedent's estate, or in the
event that the sale of Decedent'’s separate property
is contemplated at any time, only the separate
property of Decedent situated in Las Vegas, Clark
County, Nevada, shall be sold to satisfy this
obligation.

4. B8ale cf real property. In the event that
any real property which is listed on Schedule “A"-
attached hereto as ths Decedent’'s separate property,
and, is a part of the corpus of Trust Ho. 2 is sold,
"the Grantors direct the Trustee to distribute the net
proceeds from such sale, less any applicable income
tax due because of such sale, to the Residual
Beneficiary, free of trust. In the event the
Residual Beneficiary is not living at the time of
the said sale, the proceeds therefrom shall remain
in this Trust, and shall be subject to all of the
provisions as herein contained.

5
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D. Definition of real propertv. The term "real
property"” as used in this Article POURTH shall not include
the mineral, oil and gas interests in Upton County, Texas,
if the same are separately listed on Schedule "A" hereto.

FIFTH: TRUST NO. 3. The Trustee shall hold, manage, invest

and reinvest the estate of Trust No. 3 and shall collect the
income thereof and-dispose of the net income and principal as
follows:
) A. Income. The Trustee shall pay to the Survivor
during his or her lifetime all of the net income of
the Survivor's trust estate in convenient, regular

installments, but not less freguently than quarter—-annually.

B. Powers of appointment over income and principal,

1. During his or her lifetime, the Survivor
shall have the power to appeoint all orxr any part
of the principal and undistributed income, if any,
of the estate of Trust No. 3 to himself or herself,

or to any pexrson or persons. Such power of appoint-

ment shall be exercisable in all events, but only
by the Survivor's submitting to the Trustee written
instructions expressly exercising such powsr.

2. . Upon the death of the Survivor, he or ghe
shall have the absolute power to appeoint the entire
principal and the undistributed income, if any,
of the estate 0f Trust No. 3, or any part thereof,
to his or her estate or t0 any person or persons.
Such power of appointment shall be exercised only
by a provision in the Last Will of the Survivor
expressly exercising such power. Unless within
ninety (20) days after the death of the Survivor
the Trustee has actual notice of the existence
of a Will exercising such power, it shall be deemed
for all purposes hereunder that such power was
not exercised.

C. Revocation and Amaendments. The Survivor shall
have the power to revoke, amend or terminate Trust No. 3
herein provided by delivering such amendments or revocation
in writing to the Trustee provided that the Trustee's duties
and liabilities cannot be increased without the Trustee's
consent.

D. Death of Survivor. Upon the death of the Survivor,
the Trustee shall distribute the trust estate in accordance
with and to the extent provided by the Survivor's exercise
of his or her power of appointment.

If and to the extent that the Survivor shall fail to
effectively exercise the foregoing power of appointment, the

principal and undistributed income of Trust No. 3 sghall, upon
his or her death, be distributed to the Residual Beneficiary,

or to the heirs of her body if she is not then living.

é
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SIXTH: SPENDTHRIPT PROVISION. =ach and every heneficiary

under the Living Trust and the various estates created hereunder

is hereby restrained from and shall be without right, power or
authority to sell, transfer, assign, pledgs, mortgage, hypothecate,
alienate, anticipate, bequeath or devise, or in any manner affect
or impair his, her or their beneficial risht, title, interest,
claim and estate In and to either the income or principal of any
claim created hereunder, or to any part thereof, during the entire
term of said trusts; nor shall the right, title, interést, Qr
estate of any beneficiary be subiect to any right, claim, demand,
lien or judgment of any creditor of any such beneficiary, nor

be subiect nor liable to any process of law or eguity, but all

of the income and principal, except as otherwisge provided in this
Trust Agreement shall by the Trustee bhe payakle and deliverable

to or for the benefit of only the before named and designated
beneficiaries, at the times hereinbefore set out, and receipt

by such beneficiaries shall relieve the Trustee from responsibility
for such good faith distributions.

SEVENTH: POWERS OF TRUSTEE. To carry out the purposes of

any trust created under this instrument and subject to any limi-
tations stated elsewhere in this Trust Agreement, the Trustee is
vested with the following powers with respect to the trust estate
and any part of it, in addition to those powers now or hereafter
conferred by law:
A. To continue to hold any property, including

any shares of the Trustee's own stock and to operate

at the risk of the trust estate any business that the

Trustee receives or acquires under the trust as long

as the Trustee Jeems advisable.

B. To manage, control, grant options on, sell,
(for cash or on deferred payments), convey, exchange,
partition, divide, improve and repair trust property.

C. To lease trust property for terms within or
beyond the term of the trust and for any purpose, including
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‘exploration for and removal of gas, o0il and other minerals;
and to enter into community oil leases, pooling and uniti-
zation agreements.

D. To borrow money and to encumber or hypothecate
trust property by mortgage, deed of trust, pledge, ox
otherwise; to borrow money on behalf of one trust from
any other trust created hereunder to guarantee any loan
made during the lifetime of the Grartors.

E. To carry, at the expense of the trust, insurance
of such kinds and in such amounts as the Trustee deems
‘advisable to protect the trust estate and the Trustee
against any hazard.

F. To commence or defend such litigation with respect
to the trust or any property of the trust estate as the
Trustee may deem advisable at the expense of the trust.

G. To compromise or otherwise adjust any claims
or litigation against or in favor of the trust.

H. To invest and reinvest the trust estate in every
kind of property, real, persconal or mixed, and every
kind of investment, specifically including, but net by
way of limitation, corporate obligations of every kind,
stocks, preferred or common, shares of investment trusts,
investment companies, and mutual funds and mortgage partici-
pations, which men of prudence, discretion and intelligence
acquire for their own account, and to invest in any common
trust fund adminigtered by the Trustee and to lend money
of one trust to any other trust created hereunder.

I. With respect to securities held in the trust,
to have all the rights, powers and privileges of an owner,
including, but not by way of limitation, the power to
vote, give proxies and pay assessments; to participate
in voting trusts, pooling agreements, foreclosures, reorgan-
izations, consolidations, mergers, liguidations, sales
and leases and incident to such participation to deposit
securities with and transfer title to any protective
or other committee on such terms as the Trustee may deemn
advisable; and to exercise or sell stock subscriptions
or conversion rights.

J. Bxcept as otherwise specifically provided in
this instrument, the determination of all matters with
respect to what is principal and income of the trust
estate and the apportionment and allocation of receipts
and expenses thereon shall he governed by the provisions
of the Nevada Principal and Income Law and shall be determined
by the Trustee in the Trustee's discretion; provided, '
however, that all capital gain distributions from mutual
funds should be allocated to principzal.

K. All of the trust powers set forth in Nevada
Revised Statutes 163.265 to 163.410 inclusive, are hexeby
incorporated into this Trust Agreement.




EIGHTH: SPECIAL PROVISIONS.

A. Use of Howe. The Trustee shall allow the Survivor
to occupy and use until his or her death the home (or
any interest therein) used by either or both Grantors
a4s a principal residence at the time of the Decedent's
death. The Trustee shall, at the discretion of the Survivor,
sell such home, and if the Survivor so directs, purchase
and/or build another comparable residence to be used
as a home for the Survivor, and so on from time to time.
‘The Survivor shall not be required to pay any rent for
the use of such home.

B. Revocation and Amendment.

1. (BExcept as provided in paragraph 2 of this
clause) :

{a} This Trust Agreement, and the trusts
evidenced thereby, may be revoked at any time
during the joint lives of the Grantors by either
of the Grantors delivering written notice of
revocation to the Trustee and to the other
Grantor.

(b} This Trust Agreement, and the trusts
evidenced thereby, may be amended at any time
and from time to time during the Joint lives
of the Grantors by the joint action of both
Grantors delivering such amendment or amendments
in writing to the Trustee provided that the
Trustee's duties and liabilities cannot be
increased without the Trustee's consent.

{c} From and after the death of the Decedent,
this Trust Agreement may not be revoked, altered
or amended, except as provided in relation to
Trust No. 3.

(d) Upon any revocation of this Trust
Agreement, during the Grantors' joint lives,
the Trustee shall return to each Grantor his
or her half of the community assets and to
each Grantor his or her separate property,
as indicated on Schedule "AY,.

2. In the event that any insurance on the
life of either Grantor, owned by the other Grantor
as his or her separate property, is pavable to
the Trustee or Trustees of any trust hereunder,
then this Trust Agreement and the trusts evidenced
thereby may be amended or revoked, inscfar as they
relate to such insurance, only by the Grantor who
is owner of such insurance. The insured Grantor
shall have no right to revoke or amend to that
extent. This paragraph shall be construed as limiting
the rights of the insured-Grantor and not as expanding
the rights of the owner-Grantor.




C. Simultaneous Deadth. If there be no sufficient
evidence that the Grantors died otherwise than simultanecusly,
then for purposes of this Trust Agreement, it shall
be conclusively presumed for all purposes of administra-
tion and tax effect of this Trust Agreement that the
Decedent shall be the Husband and the Survivor shall
be the Wife. '

D. Limitation of Trust Powers, Administrative
control and all other powers relating te the various
trust estates created hereunder, shall be exercised
by the Trustee in a fiduciary capacity and solely for
the benefit of the Survivor and the other beneficiaries
as herein provided. ©Neither the Trustee, the Grantors,
nor any other person, shall be permitted to purchase,
exchange, reacquire or otherwise deal with or dispose
of the principal of any of the variocus trust estates
or the income therefrom, for less than an adeguate and
full consideration in money or money's worth; nor shall
any person borrow the principal or income of the trust
estates, directly or indirectly, without adeguate interest
in any case or without adequate security therefor.

E. Compensation of Trustee. The Trustee or successor
Trustee, as herein provided, shall receive reasonable
compensation for ordinary services performed hereunder.
Reasonable compensation shall be based upon the then
prevailing rates charged for similar services in the
locality where the same are pexrformed by other fiduciaries
engaged in the trust business or acting as trustees.

F. Applicable Law. This Trust Agreement is executed
under the laws of the State of Nevada and shall in all
respects be governed by the laws ¢of the State of Nevada;
provided, however, the Trustee shall have the discretion,
exexcisable at any later time and from time to time,
to administer Trust No. 1 pursuant to the laws of any
jurisdiction in which the Trustee may be domiciled, by
executing and acknowledging a written instrument to
that effect and attaching the same to this Trust Agree-
ment, and, if the Trustee s0 exercises the Trustee's
discretion, as above pravided, the various trust estates
shall be governed by the laws of the other state or
jurisdiction in which Trust No. 1 is then being administered.

G. Invalid Provisions. In the event any clause,
provision or provisions of this Trust Agreement and
the Living Trust created hereunder prove to be or be
adjudged invalid or void for any reason, then such invalid
or void clause, provision or provisions, shall not affect
the whole of this instrument, but the balance of the
provisions hereof shall remain operative and shall be
carried into effect insofar as legally possible. If
any provision contained in this Trust Agreement shall
otherwise violate the rules against perpetuities now
or hereafter in effect in the State of Nevada or in any
state by which this Living Trust may subsequently be
governed, that portion of the Trust so efifected shall
be administered as herein provided until the termination
of the maximum period authorized by law, at which time
and forthwith, such part of the said trust estate so
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affected shall be distributed in fee simple to the bene-
ficiary or beneficiaries in the proportions in which they
are then entitled to enjoyv the benefits so terminated.

H. Incompetency of Beneficliary. During any period
in which any beneficiary under this Trust Agreement is
judicially declared incompetent, or in the opinion of
the Trustee is unable to care for himself, the Trustee
shall pay over or use for the benefit of said incompetent
beneficiary any part or all of the ne:t income or principal
from his or her share of the trust estate, in such manner
as the Trustee shall deem necessary or desirable for
said beneficiary's suppori, maintenance and medical care.

I. Claimants. The Grantors have, except as otherwise
expressly provided in this Trust Agreement, intentionally
and with full knowledge declined to provide for any and
all of their heirsg or other persons who may claim an
interest in their respective estates or in these trusts.

J. Headings. The varicus clause headings used
herein are for convenience of reference only and constitute
-no part of this Trust Agreement.

K. Copies. This Trust Agreement may be executed
in any number of copies and each shall constitute an
original of one and the same instrument.

L. Construction. Whenever it shall be necessaxy
to interpret this trust, the masculine, feminine and neuter
personal pronouns may be construed interchangeably, and
the singular shall include the plural and the plural
the singular. '

NINTH: LIFE INSURANCE POLICIES. With respect to any
policies of 1life insurance under which the Trustee is designated
as beneficiary, the Trustee shall deal with such policies as
required by the following trust provisions, in addition to the
general trust provisions hereinbefore and hereinaftex set forth:

A. Custody of Insurance Policies. The Trustee

shall have the custody of any policy of life insurance

under which the Trustee is designated as beneficiary.

However, the owner shall have the right to possession

of said policy or policies upon written request to the
Trustee, .

B. Payment of Premiums. The Trustee shall be

under no obligation to pay the premium of any policy

or policies of insurance, nor to make certain that such
premiuvms are paid by the Grantors or others, nor to
notify any persons of the non-payment of such premiums;
and, the Trustee shall be under no responsibility or
liability of any kind in case such premiums are not
paid.
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C. Collection of Policy Proceeds. Upon the death
of the insured under such policy or policies, the Trustee
shall collect all proceeds due thereon and the Trustee
shall make all reasonable efforts to carry out the provisions
of this Trust Agreement, including the maintenance of or
defense of any action or suit; provided, however, the
Trustee shall be under no duty to maintain or enter into
any litigation unless the expenses thereof, including
counsel fees and costs, have been advanced or guaranteed
in an amount and in a manner which is reasonably satis-
factory. The Trustee may repay any advances made by
the Trustee or reimburse itself for any such fees and
costs expended in reasonable attempts for collection
of such proceeds out of the principal or income of the
trust.

D. Purchase of Assets. The Trustee is hereby
authorized and empowered to apply any part or the whole
amount of any insurance proceeds collected hereunder
to purchase assets from the insured's estate which may
be offered for sale by the legal representative of the
insured's estate at a price egqual to the wvalune of such
assets as fixed by competent authority for purposes
of determining the liability of the insured’s estate
for death taxes or at such other price as may be agreed
upon by the personal representative of the insured's
estate.

TENTH: NON-CONTZST PROVISION. The Grantors specifigal ly

desire that these trusts c¢reated herein be administered and
distributed without litigation or dispute of any kind. If any
beneficiary of these trusts or any other person, whether stranger,
relatives or heirs, or any legatees or devisees under the Lasgt

Will and Testament of the Grantors or the successors in interest

of any such persons, including any person who may be entitled

to receive any portion of the Grantors' estates under the
intestate laws of the State of Nevada, seek or establish to
assert any claim to the assets of these trusts established
herein, or attack, oppose or seek to set aside the administration
and distribution of the said trusts, or to have the same declared
null and void or diminished, or to defeat or change any part

of the provisions of the trust established herein, then in any

and all of the above mentioned cases and events, such person or

persons shall receive One Dollar ($1.00) and no more in lieu

-12-




of any interest in the assets of the trusts.

ELIVINTH: DZATH OF ALL BIXZFICIARILS. In the event the

Residual Beneficiary shall predscease the Grantors without

living issue or children of anv deceased child, then the Grantors
direct that all of the income and principal of any trusts created
hereunder shall be distributed to the Shriners Hospitals for
Crippled Children upon the death of the Survivor.

TWELFTH: SUCCESSOR TRUSTSZ. In the event of the death or

incapacity of either Grantor, the Survivor shall continue to serve
as the sole Trustee of all of the trusts created hereunder. Upon
the death or incapacity of the Survivor, the Grantors then
nominate and appoint ELEANOR MARGUERITE CONNELL HARTMAN as the
Trustee of all of the trusts created hereunder, or in the event
that she is unable or unwilling to serve in the said capacity,
then the Grantors nominate and appoint the FIRST NATIONAL BANK
OF NEVADA to serve in the said capacity. No successor trustee
shall have any responsibility for the acts or omissions o0f any
prior trustee and no duty tao audit ﬁr investigate the accounts
or administration of any such trustee, nor, unless in writing
requested so to do by a person having a present or future bene-
ficial interest under a trust created hereunder, any duty to
take action or obtain redress for breach of trust.

THIRTEZANTH: ACKNOWLEDGZMINT, RIPORTS, INSPECTION OF RECORDS .

The Trustee hereby acknowledges receipt of and accepts the property
and the estate of Trust No. 1 created hereunder on the terms and
conditions stated and agrees to care for, manage and centrol -

the same in accordance with the directions herein specified,

and to furnish to each beneficiary having income paid, dis-
tributed, credited or accumulated for his or her benefit,

annually and more often if requested so to do, a statement showing

-313-
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the condition of the trust property, the character and amounts
of the investments and liabilities, and the receipts, expeﬁses
and disbursements since the last previous statement. The books
of account of the Trustee in connection with the investments
shall at all times be open to the reasonable inspection of

the living beneficiaries or their duly qualified representatives,

and such person or persons as they may designate for that

purpose.

THIS TRUST AGREEMENT is accepted and executed by the Grantors

and Trustee in the State of Nevada on the day and year first

above written.

GRANTORS :

- /__’,..)
‘){)_ﬁﬁkx “rﬁ}axgugf?22~———mh_

W. N. CONNELL

s gasins I e /2

MARJORLE T. CONNSLL.

TRUSTE::

s/ O Do M —

W. N. CONNELL

MARJORYE T. CONNZLL

STATE OF NEVADA)
) SS

COUNTY OF CLARK)
011 -f', ey \g
(&)
a Notary Public, W. N. CONNELL and MARJORIZ T. CONNELL, who

declared to me that they executed the foregoing Trust Agreement.

s O, D2 |
thé{? Public in and for said A T g v e

County and State : , MOTARY BLLTIC - STA™: SFavana
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SCHZDULE A"

("The W. N. Connell and Marjorie T. Connell Living Trust”)

All of the Grantors' rights, title and interest in the
following assets are hereby transferred to the Trustee as part
of this trust estate and will be administered and distributed
in accordance with the terms of the foregoing Trust Agreement.

The following real property interests constitute the
comrunity property of the Grantors:

1. Lots One {1) and Two {2) in Block Sixteen (18)
of South Addition to the City of Las Vegas, as
shown by map thereof on file in Book 1 of Plats,
page 51, in the Office of the County Recorder
of Clark County, Nevada.

2. Lot Three {3}, Block Six (8), Biltmore Addition
to the City of Las Vegas, as shown by map there-
of on file in Book 2 of Plats, Page 33, in the
Office of the County Recorder of Clark County,
Nevada. :

3. ILots Pifteen (15} and Sixteen (16) in Block
Fifteen (15) in the South Addition to the City
of ILas Vegas as shown by map thereof on file
in Book 1 of Plats, Page 14, in the Office of
the County Recorder of Clark Counly, Newvada.

4. Tots Twenty-Two ({22} and Twenty-Three {(23) in
Block Eleven (1l1) of South Addition to the City
of Las Vegas as shown by map thereof on file in
Book 1 of Plats, Page 51, in the Office of the
County Recorder of Clark County, Nevada.

5. Lots Twenty-four (24} and Twenty-five (25) in
nlock Eleven {11) of South Addition to the City
of Las Vegas, as shown by map thereof on file in
Book 1 of Plats, page 51, in the Office of the
County Recorder of cClark County, Nevada.

The following assets constitute the separate property of
W. N. CONNELL:
1. Real Property:
(a} That portion of the Noxth Half (W 1/2) of
the South Half (S 1/2) of the Southwest Quarter
(SW 1/4) of Section 28, Township 20 South, Range
61 Zast, M.D.B.&M., described as follows:

Beginning at the point of intersection of the
Fast Line of the Northwest Quartexr (NW 1/4) of

/5
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the Southeast Quarter (8E 1/4) of the Southwest
Quarter {SW 1/4) of said Section 28, said Township
and Range, (hereinafter called Line 1) with the
South boundary of Clark Avenue produced Westerly

as the same is now established (hereinafter called
Line 2}:; thence South along said Line 1 a2 distance
of 378 feet; thence North 899 36' West and parallel
to said Line 2 a distance of 100 feet; thence

Nerth aleong a line parallel to said Line 1 a
distance of 378 feet to said Line 2; thence Zast
along said Line 2, 100 feet to the point of beginning-

Together with an undivided 1/30th interest of,

in and to all water flowing or otherwise produced
from that certain artesian well located in the
North Half of the South Half of the Southeast
Quarter of Section 29, Township 20 South, Range

61 Bast, M.D.B.&M, known as the New Russell

Well. Together with an undivided 1/30th interest
in and to that certain pipe line connected to

and running from said well Rasterly to a point

100 feet West from said Line 1 above descxibed;
together with an easement for said pipe line

in common with all the other owners of said pipe
line along a strip of ground three feet in width,
the center line of which is located approximately
150 feet South of and running parallel with said
Line 2, and which strip extends from said well

to a point 100 feet West from said Line 1; together
with the right to enter thereon for the purpose

of repairing, replacing and renewing said pipe line.

Reference: Deed # 180405, Book 35, pages 159 and 160.

(b)) The West 1/2 of Section 37, all of Sections
38, 47 and 48 in Block 39, Township 5 South,
T. & P. R.R, Co. Survey in Upton County, Texas.

2. 0il, gas and mineral rights on and under the following
described xeal propexty in Upton County, Texas.

{a} Sections 31 and 42 of Block 38, Township 5
Scuth, T. & P, R.R. Co. Survey.

{(b) Sections 32, 33, 36, 37, 38, 40, 41, 44, 45,
47 and 48 of Block 39, Township 5 South, T. & P.
R.R. Co. Survey.

{c) Sections 36 and 37 of Block 40, Township
S South, T. & P. R.R. Co. Survey.

3. The 0il, gas and mineral leases con the following described
real property in Upton County, Texas.

{a) Secticns 31 and 42 of Block 38, Township 5
South, T. & P. R.R. Co. Survey.

{b) Sections 32, 33, 36, 37, 38, 40, 41, 44, 45,

47 and 48 of Block 39, Township 5 South, T. & P.
R. R. Co. Survey,.




{(c) Sections 36 and 37 of Block 40, Township 5
South, T. & P. R.R. Co. Survey.

The undersigned Grantors named in the foregoing Trust Agree-
ment hereby certify that they have read said Trust Agreement and
that it fully and accurately sets out the terms, trusts and
conditions under which the trust estate therein described is
to be held, managed and disposed of by the Trustee therein
named; and, that they hereby approve, ratify and confirm the

said Trust Agreement.

‘7 !!(/ _55 »r«?d§~£;p_,# _

W. N T CONNBELL

MARJogiE T. CONNELL

STATE OF NEVADA}
) 88
COUNTY OF CLARK)

on k})ﬂ:: \ ¥ P, , 1972, personally appeared before

me, a Notary Public, W. N. CONNELL and MARJORIZ T. CONNELL,
who acknowledged to me that they executed the foregoing Trust

Agreement.

NOEE#Y Public in and for said
County and State

C 1 Lt e f.-';
Jurxsh_ A, GAVIN E

ty Comesiasane Expires 3oy 9, LG

3 et et sl W e b ST P4
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‘ T
| ] RTE 7. cmmm. surviving Truste¢ of the W. WM.
a coﬁm ARD Wﬂ&!ﬁ T..CONNELL LI.VING TRUST, made and en-

; § tered inko ap May 18, 1972, by and between 7. M. CONNELL

‘ be:: r{¥ 19?9.

7 esgases 7 (orrrats
HARJORYE T. COI}NELL
_ The undersigned, ELEANOR MARGUERITE CONNELL HARTMAN, z2:57%
.j known as ELEANOR C. HARTMAN, hereby consents to serve as Cc=
|
' 73 Trustee of the separate pronerty of Y, ¥, CONNEL. in the ubove-
" ¥8 3 entitled Trust.

Dated th.i.s__é__‘_day Of__‘mﬁ___,_ , 199

8'5.‘&‘1'3 oFr azvam

ccm OP CLARK
ﬂ , On thia é day of_m___, 1980, nhefore me, the

ﬁ-"---mgiqma, a Notary Public ih and for said County and State,
21y miasioned and sworn, personally appeared MARIORIE T.

W Wt@ me to be the person whose name is subscribed

!}l%hi?& Lmatrmat. and who acknowledged to me that she

tha nm fmly and v@luntanly and for the uses and

)
)




bl

-

Dn this é day of__m_____, 1980, before me, the

un&eraignnd. 'a Motary Public in and for said County and State,

mmz CONRBLL HARTMAN, knéms' to me to be the person whose

Aame 13 subscribed to the within instrument, and who acknowledged

-~

to. 90 that sha executed the same freely and voluntarily and for
the uses and purposes therein mentioned.

Notary Public- State of Nevady
CLARK COUNTY

/
CLARK L. i GaDa
JOAM . T T & "“;"'Er
ECUNCE 1. TRT ¢

gt
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1 ;{m:"?"' Form 2Q30-1.02 OB BULLOCK l C" e p‘
' A Qe (Rev. 5-78] COMPTROLLER OF PUBLIC ACCOUNTS , Sl
B B STATE OF TEXAS Do not write in above space

Date Heceived { Do not write tn this space) iy
INMHERITANCE TAX RETURN - NON-RESIDENT (

(" Decadant's Name (irst, Middle, Maiden, Last) Date of Death TCODE - & SO0100
DEPOSITCODEE 110

Wwilliam M. Conmell November 24, 1979

Residance {Domicife} at Time of Death (City und State) Year in which domicile was
establishad.

Boulder City, Nevada 1936

AMOUNT

=

Marital Status: KX Married [ ] Divorced [} singio [] Legalty Separated - ] widowswidower

If Marriad, Date of Marriaga: June 2, 1942 Number of Children:  OT€ Number of Childran Surviving: one

Did the decedent, at any time during life, make eny Did the decaedent, within thrae years immediataly priar ta if “YES", plezse luraish
transfor of proparty within Texas in which any death, maka any transfer of property within Toxas without | complete informatian,
benoficial interest was retained? ] Yes @ NO an adoquate and full consideration? [} YES ZX no

Did the dacsdent die testata? £3 vYEs [ NO | Were totters tastamentary or of administration Date Granted
if “YES” attach copy of will. granted {or this cstata?
IF “NO" attach an affidavit of haeirship, "] ves ¥4 no

" T

To whom granted? {Designate “Executor,” "Executrix,” “"Administrator,”” or “Administratrix’)

NAME DESIGNATION ADDRESS {Street & No., City, Stata, Zip Coda}

Namae of Court f.ocation of Court

Have aniciltary probate praoceedings been appliad for County in 'l_”exas

zad granted?
7 ves Xl no

Nameg of ancillary administrator or exgcutor

Address

e

.

INHERITANCE TAX DUE

2 N
PART | PART I}

Basic inhsritance tax {From Schedula 8) Foderal cradit for state death tax {From Schedule C)

$ -00- $ 515.00

TAX DUE {PART | OR PART 1, WHICHEVER IS GREATER]

afr

L $515 00
\. Y

| declara that this return and any accompanying statemonts are trua, correct and coamplete to the best of my knowledgs. | understand that this return is Y
_subjoct 10 the fraudulent report provisions of TEX. TAX -GEN. ANM. art. 1,12 (1958).
tame of Prepare.r Phone {Area Code & No.}| Nams of Executor, Adnmsinistrator, Heir at bLaw Phaons(Area Cotis & Mo. !
Parrel Knight ﬁssoc.,l’xf.—fl’c 915 695-2370 Marjorie Connell, Executrix 702 293-5391
Address {Steeo1l & No., City, State, Zip Code] Addrass {Streat & No., City, State, Zip Code)

301 §. Pioneer, #102, Abilene, TX 79605 P O Box 710, Las Vegas, Nevada 89101
s‘ign Prc:paref J /-, Date Signb Executor etc, Date
here’ /./%' < M’// 1/ /2 gl S | here’ Y 2Tk risee @&{/"vm.z!( g s - 1482
4 L ASL WOTL - Bt YL TIUST E SIGNED BY PERSQNAL M mu__g!’mmw& UF CSTATE AMD PLRSCN
Pr,umw,t. RETUSRN. A_COPY O DECEDENTS WHLL QN AFEIDAVIT QF HEIRSHIP
RILISY BE ATTACHED

AL

\
>

N

MAIL TO: BOB BULLOCK

For assistance catl Area Code 512 475-3603 of COMPTROLLER OF PUBLIC ACCOUNTS

TOLL FREE from anywhere in Texas of INHERITANCE TAX CIVISION

1.-800-252.555%, Ext. 119, 120 or 121 CAPITOL STATION
\. AUSTIN, YEXAS 78774

AA 0105
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- une, 1975} ‘ STATE OF TEXAS (e 5

APPLICATION FOR EXTENSION OF TIME TO FILE INHERITANCE TAX RETURN AND/OR PAY INHEHITANCE TAX
' (Articles 14.14{C} and/or 14.16(A) and (B} of Title 122A, Chapter 14, Revised Civil Statutes, 1925}

-

PART | — IDENTIFICATION

Name and Mailing Address of Appiication Froparer Intieritance Tax Return Due Data
August 24, 1980
Derrel Knight Associates, Inc. - P.C. Decedent’'s County of Residence - or County of Probate Proceedings
301 South Pioneer, Suite 102 Clark County
Abilene , lexas 79605 Decedont’s Sacial Security Number
530-05-6631
Dacedant’s First ivame and Middie initial Docedent’s Last Namaea Date of Death
William N. Connell, Jr. Nov. 24, 1979
Extension Date Bequasted
PART 11 — EXTENSION OF TIME TO FILE (Art. 14.14(C)) _ , Feb., 24, 1981

Reasons {state in gataild:

The federal estate return is belng prepered by a CPA in Hevade. He has not recelived
all the informetion he needs to complete form 706 at this time, I am unable to complate
the Tcxes return until I receive form 706 from Nevada. '

Extension Date Requested
PART 11l — EXTENSION OF TIME TO PAY {Art. 14.16 {A) and {B})

Aessons istate in detail):

o —

..................................

-------------------------------------

PART IV — SIGNATURE AND VERIFICATION

if prepared by Exacutor, Administrator or Person in Possascion of Property. — Under penalties of Section 37.10, Title §, Texas Penal Cade, | deciare
that 10 the best of my knowledge and beliel, the statements made herein are true and correct.

adbmmray s —tmrapaasems [ -

tSagnature af executm admmlsarnmr or pa-rson m possess:on of property! ({Title) - {Date)

it prepared by Someona Other Than Exscutor, Administrator or Parson in Possession o Property. — Under penalties of Section 37.10, Title 8, Texas
Penal Cade, | declare that 1o the best of my knowledge and belicel, the statements made herein are true and correct, that | am authorized by the
executor, adnumistrator or person i Possession of property to prepare this application and thst ¢ am:

£ a member N good standing of the bar of the highest court of (specify jurisdiction)

...........................................................................

_ ixi A certrfied public accountant duty quatified 1o practice in {specify jurisdiction} Stateof’l‘exas et hnmreaean m—taeaag e e
E_J A personal fepresentanive [as deimgd in Artcie 14.00A1e], Taxation-General, Revised Civil Statutes of Texas) other than above,
Expiam". ....... ’}// ......... ';. ................... Acenne v /J--. ........... et er e teeeer ey et s e ot eee s s
ol ‘} <27 ’:i TT.aCPA 8"22“30
tﬁngnature o! prepafer oxher 1han exe\.utor adrv(nrﬁtrator D Person n Dossessnon ol proncrw} {Date)

PART vV — NOTICE TO APPLICANT . TO BE COMPLETED BY INHERITANCE TAX DIVISION

1. The Application For Extension of Time 1o File (Part 11} as:

"Kl AHP‘DV“GWh\ F@VUC\_!LB 2}{ 1931

Not aproved because

................................................................................................................................................................

LR el L L R Y P T L L L L R R T L T R R L T P R L e L LTI )

] Other g
. I AT REE A e N AR AR T Ea e e R R TR RS bl m e N T AN R A PN A D S EAS AN S A A AT R R b TSR I AT AN AN R md A A A NI N S S 4 A A L AN FS TN IR A E At Amesn Pt bl g PP PSR AR nds T Ay

2. The Application Far Extension of Time 1o Pay (Part ') is:
{71 Apiwoved
{

e

__1 Not apyxoved because eieeennnn.

L L L T L L L e R LT L T T R R R T P P

PR T e R L R T R I e L T P e R T R T LR L]

D uctos /Zif [q) /;‘f ’ff{,},fd.’ Dz,uAu_(quZ(&[E}ﬁ}

_—
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Page 2

*

PROPERTY SUBJECT TO TEXAS INMERITANCE TAX

SCHEDULE A

X

Yes 0 No If “Yes,” list below.

Did the decedent at the time of death own an interest in real estate or minerals located within the State of Texas.—1

Did the decedent at the time of death own an interest in any tangible personal property such as livestock, farm
and ranching equipment, grain in storage, growing crops, all equipment used in connection with the drilling and
producing of subsurface crude oil, gas or other minerals and any other tangibie property having an actual situs
in the State of Texas? 0 Yes g No if “Yas,” {ist below,

..

-

Al assets listed below must be clearly described and identified. If valuations are based upon appraisals, copies
of such appraisals should accompany the return. If a formal appraisal of oil and gas leases and royalties is not

made, a five-year payout based on the last twelve months prior to death will be used in determining the valiue
of such mineral interest,

vy

( ALTERNATE VALUATION

N

An election to have the gross estate of the decedent valued as of the alternate date or dates is made by entering a check mark in

the box set forth beiow:

The executor elects to have the gross estate of the decedent valusd in accordance with values as of a date or dates subsequent

to the decedent’s death as authorized under TEX. TAX.-GEN; ANN., art. 14.11 {Supp. 1976).

\ v,
(1TEm SUBSEQUENT ALTERNATE VALUE AT |
NO. DESCRIPTION VALDATRON VALUE DATE OF DEATH

$

1 12,301 acres, pasture land, out of Block 39,

T-5-5, Sections 38,47,48, W37, Upton County,

Texas. Separate property of decedent. 80,535.
2 |Mineral rights, Upton County, Texas, % interest

in Dora Connell Estate. Separate property of

decedent. Valued on a 5-year payout based om

payments received 12 months prior to date of

death. 32,677.

TOTAL {Also enter under Schedule C, Page 4)

§113,212.

Page 2

{if more space is needed, insert additional sheets of same sizel
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Farm 2Q30-1,02
Page 3

COMPUTATION QF BASIC INHERITANCE TAX

SCHEDULE B

e« List all beneficiaries under the will of the decedent (including charitable bequests)
or under the laws of intestacy who take any share of the estate.

» Attach a capy of the last will and testament or an affidaevit of heirship if the

« |f beneticiaries do not share the estate equally, attach a copy of the dtstnbutmn
indicating the iterns and amounts distributed to each beneficiary.

» If beneficiaries listad on the distribution schedule are not as specified in decedent’s
will, please explain {predeceased, disclaimed, etc.).

decedent died intestate.
{1} (2) {3} {4) {5} {6) (7} (8)
Ratio of share
Name and Address of Benefigiary Relationship |Age of Value of shere of Value of share of Tax at Texas rates on ot Texas net Texs
of Beneficiary |Beneficiary | entire net estate nat Texsas estate share of entire net gstate to shara Inheritznce Tax
1o Decedent |at date of whaerever lotated estate (4], {Soae Tax of entire net
Heath of Ratm Schedule) estata,
Decedent {5)divided by(4){ {6) multiplied by {7}
(S5ee Sch.B-3) (See Sch.B-3)
$ 3
Marijorie Connell
P. 0. Box 710
Boulder City, Nevada 89101 wife 60 69,704 ~0- 197.04 -0- -0-
Eleanor M. Connell Hartman “
P. 0. Box 710
‘Las Vegas, Nevada 89101 daughter 47 12,528 -0~ 125.28 -0~ -0~
\
Robert Hartman
P. 0. Box 710
Las Vegas, Nevada 89101 son-in-law| 43 -0- -0~ -0- -0~ ~0-
- \.‘j’ ..
el
o
il ‘r‘t‘&‘
I {
9 TOTAL TEXAS INHERITANCE TAX-Col. 8 {TO BE CARRIED FORWAR.B TO PAGE 1, PART 1) $ «(a-
' 7

{if more tpzoe is necded, insert additions! sheots of sama size)
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Form 2Q30-1.02 ' PRI I

i:aged SCl"iEDULE C Lt ? ; j)

1

COMPUTATION OF PROPORTIONATE SHARE OF
FEDERAL CREDIT FOR STATE DEATH TAX

( - _
HAS A FORM 706, U.S. ESTATE TAX RETURN BEEN FILED WiTH THE INTERNAL REVENUE SERVICE? I YES {1 NO

The following information shoutd be furnished from Form 706, U.S Estate Tax Return, filed or to be filed on behalf of this estate with the

Internal Revenue Servics,
IF FORM 705 WAS NOT FILED, COMPLETE LINES 1 THROUGH S5 AND LINE 12

1. Value of property subject to Texas [nheritance Tax. 113,212

2,

2. Total value of all other property. 180.023 .
)

3. Total gross estate {lines 1 plus 2}-{Same as recepitulation p. 3, : S
U.S. Estate Tax Return) - T o 293,235

4. Funeral, administration expenses, dehts of decedent, mortgage ‘ o
and liens {Schedules J & K, U.S. Estate Tax Return) | 10,936 - SRR

-—

6. Total value of net estate wherever located. 282 .299
b ]

6. Other deductions {Total of Schedules L, M, N and O,
U.S. Estate Tax Return} 76,688

7. Total altowable dzductions {Line 4 plus line 6) e
(Same as Recapitulation, page 3, U.S. Estate Tax Return) T 87,624

8. Taxable estate for Federal Estate Tax purposes. {Line 3 minus line 7} T
(Same as page one U.S., Estate Tax Return, line 3) C LT s 205,611

9, Adjustment to compute State Death Tax. ' 60,000.60

10.

10. Federal adjusted taxable estate (line 8 minus line 9). 145 611
b ]

11
11. a) Excess of gross estate tax over unified credit. :

{from line 12, page 1, form 706) 18,596

1
b) Maximum Federal Credit for State Death Tax. b

{Computed on Table C, Form 706} 1,335

c) Allowabte Federal Credit for State Death Tax. > e

Uline 11a or 11b, whichever is smalier) A 1,335

12,
12. Percentage of Texas gross estats to total gross estate.

{line 1 divided by line 3} . 38.61%

13,

13. Portion of Federal Credit for State Death Tax allocated to
the State of Texas. (line 11c multiplied by line 12).
TO BE CARRIED FORWARD TO PAGE 1, PART H !

o s

Page 4

AA 0109 w

515




v
i

| T

SCHEDULE B-~1 |
William M. Connell Estate

Distribution of Net Estate Wherever Located
Supporting Schedule B-3

Net Taxable Estate Wherever Located $282,299

Distribution to Marjorie Connell:

Las Vegas rental property (Sch. A, Item 3, Form 706) $37,500

‘Stock and bonds (Sch. B, Form 706) 52,218
Cash and First Trust Deeds {Sch. C, Form 706) 74,660
Insurance proceeds (Sch. D, Form 706) . 1,358
Mobil home, furniture and automobiles (Sch. F,
Items 3, 4, 5 and 6, Form 706) _ 11,250
Marital bequest, 64.4937. of 2,301 acres Upton Co.,
Texas land (Sch. A, Item l, Form 706) 51,940 ;
Marital bequest, 64.493% of mineral rights, Upton g
Co., Texas (Sch. A, Item 2, Form 706) 21,074
Distributive share of allowable deductions (10,936) (239,064)

Distribution to Eleanor M, Connell Hartman:

Diamond Shrine Riva (Sch. F, Item L, Form 706) 2,750
35.507% of 2,301 acres, Upton Co., Texas land :
(Sch. A, Item 1, Form 706) 28,595
35.507% of mineral rights, Upton Co., Texas
(Sch. A, Item 2, Form 706) 11,603 (42,948)

Distribution to Robert Hartman:

Gold Piamond Glycene wristwatch (287)

AA 0110 x



SCHEDULE B-2
William M. Connell Estate

Distribution of Texas Estate
Supporting Schedule B-3

Net Texas Estate : $113,212

Distribution to Marjorie Connell:

Marital bequest, 64.493% of 2,301 acres

Upton County land (Sch. A, Item 1) $51,940
Marital bequest, 64.493% of mineral rights, :
Upton County, Texas (Sch. A, Item 2) 21,074 (73,014)

Distribution to Eleanor M. Connell Hartman:

35.507% of 2,301 acres, Upton County land

(Sch. A, Item 1) 28,595
35.507% of mineral rights, Upton County,
Texas {Sch. &, Item 2) 11,603 {40,198)

’_,..--_...\S
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SCHEDULE B-J

William M. Connell Estate
Determination of Value of Taxable Share
Supporting Schedule B, Columns & & 5

(a) (b) (e) d)
Value of share % of share ¢ (e)
of entire net received to Pro rata share Value of
estate wherever total of all of exemption taxable share
Beneficiary located Class A shares Exemption (b)) x (&) (a) ~ (d)
Marjorie Connell $239,064 \ 84.68% $200,000 $169,360 $ 69,704
Eleanor C. Hartman 42,948 15.21% 200,000 30,420 12,528
Robert Hartman 287 117% 200,000 25,000 -0-
Totals $282.299 100.007 ~ - 8 82,232
(a) (b) (e) (4} (e)
. % of share
Value of share received to Pro rata share Value of
of Texas total of all of exemption taxable share
Beneficiary net estate Class A shares Exemption (b) x {¢&) (a) - (d)
Marjorie Connell § 73,014 64 .497% $200,000 $128,980 -0-
Eleanor C. Hartman 40,198 __ 35.51% 200,000 71,020 -0-
Robert Hartman -{) - : -0~ ~Q~ ~C- -0
Totals $113,212 100.00% - $200,000 -1

AA 0112



MARJORIE CONNELL
P. O. BOX 710

LAS VEGAS, NEVADA 89101 @J—& 4 1o do O38I1224
o Lo [stack s S75

07

Dollars
SOUTK BOULEVARD OFFICE ‘-\‘ B
F‘EB FIRST NATIONAL BANK | -
[ oF N{'VADA
P. O, Bﬂx 15188
& LAS VEGAS, NEVADA £2114

For | W(/i/ é’a AL (_ﬁ M«:& Ja/ ﬁ?ﬁ?@m g:g*?’m..ié@

SSH 5F8-05-4853
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, 90 Rencig ., &
N\ i U Last Will and Testament f‘“mv{*%as Ny

. Of U A
MARJORIE T. CONNELL

I, MARJORIE T. CONNELL, also known as MARJORIE THRASH CONNELL,
a resident of Clark County, Nevada, revoke any prior wills and codicils made by me and
declare this to be my Last Will and Testament.

Article One
Family Information

[ am unmarried.

I have one step-child, ELEANOR C. HARTMAN AHERN, born on May 13, 1938.

Article Two
Distribution of My Property

Section 2.01  Pour-Over to My Living Trust

All of my probate estate, excluding any property over which I might have a power of
appointment, and after payment of expenses and taxes which are paid pursuant to this
will, T give to the then acting Trustee of the MTC LIVING TRUST dated December 6,
1995 as restated on January 7, 2008 and executed prior to this will, to be added to the
property of that trust. I direct that the Trustee administer the property as provided in the
trust agreement and any amendments prior to my death.

Section 2.02  Alternate Disposition

If the trust referred to in Section 2.01 is not in effect at my death or if for any other
rcason the pour-over cannot be accomplished, I specifically and completely incorporate
the terms of the trust into this will by reference. In such a situation, I direct my Personal
Representative to establish a trust in accordance with the provisions of such trust and give
the remainder of my estate, excluding any property over which I might have a power of

Page 1
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appointment, to the Trustee of said trust to be administered as provided in the trust
agreement. '

Article Three
- Designation and Succession of Fiduciaries

Section 3.01  Personal Representative

I nominate JACQUELINE MARGUERITE MONTOYA as my Personal Representative,
If JACQUELINE MARGUERITE MONTOYA fails or ceases to act as my Personal.

Representative, I nominate KATHRYN ANN BOUVIER as my successor Personal
Representative.

Article Four
Exercise of Power of Appointment

Section 4.01 Exercise of Power of Appointment Granted by WILLIAM N.
CONNELL

in the W.N. Connell and Marjorie T. Connell Living Trust dated May 18, 1972, Article
Fifth Trust No. 3 Paragraph B(2) of the Trust, | was granted a testamentary power of
appointment. [ hereby exercise that power of appointment and appoint the entire
principal and the undistributed income in Trust No. 3, if any, on my death to
JACQUELINE MONTOYA and KATHRYN ANNE BOUVIER to be distributed in trust

in accordance with the provisions of the MTC LIVING TRUST dated December 6, 1995,
as restated on January 7, 2008.

Article Five
Powers of Fiduciaries

Saction 5.01 Grant

My Personal Representative may perform every act reasonably necessary to administer
my estate and any trust established under my will.
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Specifically, my Personal Representative may exercise the following powers: hold,
retain, invest, reinvest, sell, and manage real or personal property, including interests in
any form of business entity including, but not limited to, limited partnerships and limited
liability companies, and policies of life, health and disability insurance, without
diversification as to kind, amount or risk of non-productivity and without limitation by
statute or rule of law. My Personal Representative may partition, sell, exchange, grant,
convey, deliver, assign, transfer, lease, option, mortgage, pledge, abandon, borrow, loan
and contract. My Personal Representative may distribute the assets of my estate in cash
or kind or partly in each at fair market value on the date of distribution, without requiring
pro rata distribution of specific assets and without requiring pro rata allocation of the tax
bases of such assets. My Personal Representative may hold in nominee form, continue
businesses, carry out agreements and deal with itself, other fiduciaries and business
organizations in which my Personal Representative may have an interest. It may
establish reserves; release powers, and abandon, settle or contest claims. It may employ
attorneys, accountants, custodians of the trust assets, and other agents or assistants as

deemed advisable to act with or without discretionary powers and compensate them and -

pay their expenses from income or principal or both.

Section 5.02 Powers Granted by State Law

In addition to all of the above powers, my Personal Representative may, without prior
authority from any court, exercise all powers conferred by my will or by common law or
by the Nevada Revised Statutes or other statute of the State of Nevada or any other
jurisdiction whose law applies to my will. My Personal Representative shall have
absolute discretion in exercising these powers. Except as specifically limited by my will,
these powers shall extend to all property held by my fiduciaries until the actual
distribution of the property.

Section 5,03  Distribution Alternatives
My Personal Representative may make any payments under my will:
Directly to the beneficiary;

In any form allowed by applicable state law for gifts or transfers to minors
or persons under disability;

To the beneficiary’s guardian, conservator or caregiver for the benefit of
the beneficiary; or '

By direct payment of the beneficiary’s expenses.
A receipt by the recipient for any such distribution, if such distribution is made in a

manner consistent with the proper exercise of my fiduciaries’ duties hereunder, shall fully
discharge my fiduciaries.
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Article Six
Administrative Provisions

Section 6.01  Court Proceedings

If any trust is established under my will that trust shall be administered in a timely and
efficient manner consistent with its terms, free of active judicial intervention and without
order, approval or other action by any court. It shall be subject only to the jurisdiction of

a court being invoked by the trustees or other interested parties or as otherwise provided
by law.

Section 6.02 No Bond

I direct that no fiduciary shall be required to give any bond in any jurisdiction, and if,

notwithstanding this direction, any bond is required by any law, statute, or rule of court,
i no sureties be required.

i Section 6.03 Compensation

Any fiduciary under this instrument shall be entitled to reasonable compensation
commensurate with services actually performed and to be reimbursed for expenses
properly incurred.

Section 6.04  Ancillary Fiduciary

In the event ancillary administration shall be required or desired and my domiciliary
Personal Representative is unable or unwilling to act as an ancillary fiduciary, my
domiciliary Personal Representative shall have the power to designate, compensate, and
remove the ancillary fiduciary. The ancillary fiduciary may either be a natural person or
a corporation. My domiciliary Personal Representative may delegate to such ancillary
fiduciary such powers granted to my original Personal Representative as my Personal
Representative may deem proper, including the right to serve without bond or surety on

bond. The net proceeds of the ancillary estate shall be paid over to the domiciliary
Personal Representative.
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Article Seven
Taxes, Claims and Expenses

Section 7.01 Payment of Death Taxes, Claims and Expenses

The Trustee of the trust referred to in this will is authorized to pay my funeral and burial
expenses, claims against my estate, and expenses of estate administration. Accordingly, 1
direct my Personal Representative to consult with the Trustee to determine which such
expenses and claims should be paid by my personal representative from property passing

under my will, and which such expenses and claims should be paid by the trustee from
the trust,

I direct my Personal Representative to follow any instructions contained in the MTC
LIVING TRUST in making any tax election, including, but not limited to, the allocation
of my GST Exemption. 1 direct that the taxes imposed by reason of my death upon
property passing under and outside my will be apportioned and paid in the manner
provided in the MTC LIVING TRUST, and I incorporate the tax apportionment
provisions of the MTC LIVING TRUST as part of my will.

In no event shall any of such taxes be allocated to or paid from property which is not

included in my gross estate for federal estate tax purposes or which qualifies for the
federal estate tax charitable deduction.

Section 7.02 Tax and Administrative Elections

My Personal Representative may exercise any available elections under any applicable
income, inheritance, estate, succession, or gift tax law. This authority specifically
includes the power to select any alternate valuation date for death tax purposes and the
power to determine whether any or all of the administration expenses of my estate are to
be used as estate tax deductions or as income tax deductions, and no compensating
adjustments need be made between income and principal as a result of such
determinations unless my Personal Representative shall determine otherwise, in the
discretion of my Personal Representative, or unless required by law.

My Personal Representative shall not be liable to any beneficiary of my estate for tax
consequences occasioned by reason of the exercise or non-exercise of any such elections
or by reason of the allocation and distribution of property in kind in full or partial
satisfaction of any beneficiary’s inferest in my estate.
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Article Eight
General Provisions

Section 8.01  Applicable Law

The validity and construction of my will shall be determined by the laws of Nevada.

Sectio._n 8.02 No Contract to Make Will

I have not entered into any contract, actual or implied, to make a will.

Section 8.03 Contest Provision

If any beneficiary of this will or any trust created under this will, alone or in conjunction
with any other person undertakes or participates in any one or more of the actions listed
below, then the right of such beneficiary to take any interest given to such beneficiary
under this will or any trust created pursuant to this will shall be determined as it would

have been determined had such beneficiary predeceased me without surviving
descendants.

Contests by a claim of undue influence, fraud, menace, duress or lack of
testamentary capacity, or otherwise objects in any court to the validity of
(a) this Will, (b) any trust created under the terms of this Will, (¢) any
other trust created by me, and any trusts created under those agreements,
or (d) any beneficiary designation of an annuity, retirement plan, IRA,
Keogh, pension or profit sharing plan or insurance policy signed by or
created by me, (collectively referred to hereafter in this Section as

“Document” or “Documents™) or any amendments or codicils to any
Document;

Seeks to obtain an adjudication in any court proceeding that a Document
or any of its provisions is void, or otherwise seeks to void, nullify or set
aside a Document or any of its provisions;

Files suit on a creditor’s claim filed in a probate of my estate, against my

trust estate, or any other Document, after rejection or lack of action by the
respective fiduciary;

Files a petition or other pleading to change the character (community,
separate, joint tenancy, partnership, domestic partnership, real or personal,
tangible or intangible) of property already so characterized by a
Document;
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Claims ownership in a court proceeding to any asset held by me in joint
tenancy, other than as a surviving joint tenant;

Files a petition to determine domestic partnership property as my
cohabitant or as my Spouse;

Files a petition for probate homestead in a probate proceeding of my estate

without the prior written consent of the Personal Representative
designated in this Will;

Files a petition for family allowance in a probate of my estate without the

prior written consent of the Personal Representative designated in this
Will;

Files a petition to impose a constructive trust or resulting trust on any
assets of my estate, if any; or

Participates in any of the above actions in a manner adverse to my estate,

such as conspmng with or assisting any person who takes any of the above
actions.

My Personal Representative is hereby authorized to defend, at the expense of my estate,
any violation of this paragraph. A “‘contest™ shall include any action described above in
an arbitration proceeding and shall not include any action described above solely in a

mediation not preceded by a filing of a contest with a court, notwithstanding the
foregoing.

This Section shall not apply so as to cause a forfeiture of any distribution otherwise
qualifying for the federal estate tax charitable deduction.

Section 8.04  Construction
Unless the context requires otherwise, words denoting the singular may be construed as

denoting the plural. Words of the plural may be construed as denoting the singular,
Words of one gender may be construed as denoting another gender, if appropriate.

Section 8.05 Headings and Titles

The headings and paragraph titles are for reference only.

Section 8.06 Internal Revenue Code, IRC or Code

References to the Internal Revenue Code, the IRC or the Code shall refer to the Internal
Revenue Code of the United States. References to specific sections of the Code shall be
to any sections of like or similar import that replace the specific sections as a resulf of
changes to the Internal Revenue Code made after the date of my will.
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Section 8.07 Other Definitions

Except as otherwise provided in my will, terms shall be as defined in the Nevada Revised
Statutes as amended after the date of my will and after my death.

Section 8.08  Survivorship

For purposes of this will, any beneficiary shall be deemed to have predeceased me if such
beneficiary dies within 90 days after the date of my death.

Section 8.09  Severability

If any part of this instrument shall be adjudicated to be void or invalid, the remaining
provisions not specifically so adjudicated shall remain in full force and effect.

[, MARJORIE T. CONNELL, sign my name to this instrument consisting of 9 pages on
January 7, 2008 and being first duly sworn, do hereby declare to the undersigned
authority that I sign and execute this instrument as my Last Will and Testament, that I
sign it willingly, that I execute it as my free and voluntary act for the purposes therein

expressed, and that I am eighteen years of age or older, of sound mind, and under no
constraint or undue influence.

MARJ ORE T. CONNELL, Testatrix
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Then and there personally appeared the within-named Sharon A. Brown and Josefina C.
Jones, who, being duly sworn, depose and say under the penalty of petjury: That they
witnessed the execution of the within Will of the within-named Testatrix, MARJORIE T.
CONNELL, that the Testatrix subscribed the Will and declared the same to be her Last
Will and Testament in their presence; that they thereafter subscribed their names as
witnesses in the presence of the Testatrix and in the presence of each other and at the
request of the Testatrix; that the Testatrix at the time of the execution of the Will
appeared to them to be of full age and of sound mind and memory, and that they make
this affidavit at the request of the Testatrix.

Sharon A. BrownMVitness
900 Rancho Lane
Las Vegas, NV 89106
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The MTC LIVING TRUST

Article One
Establishing My Trust

On December 6, 1995, 1 established the MTC LIVING TRUST, wherein 1 reserved the
right to amend the trust agreement, in whole or in part in Article Four, Section 1(d). On
this day, January 7, 2008, I now exercise my power to amend that agreement, in its
entirety, so that after amendment, the MTC LIVING TRUST states as follows:

The parties to this restated agreement are MARJ ORIE T. CONNELL, also known as
MARJORIE THRASH CONNELL, (the “Trustmaker”) and MARJORIE T. CONNELL
(my “Trustee™).

Section 1.01  ldentifying My Trust

My trust may be referred to as “MARJORIE T. CONNELL, Sole Trustee, or her

successors in trust under the MTC LIVING TRUST dated December 6, 1995, and any
amendments thereto.”

For the purpose of transferring property to my trust, or identifying my trust in any
beneficiary or pay-on-death designation, any description referring to my trust shall be
effective if it reasonably identifies my trust and indicates that the trust property is held in
a fiduciary capacity.

Section 1.02  Reliance by Third Parties on Affidavit or Certification of
Trust

From time to time, third partics may require documentation to verify the existence of this
agreement, or particular provisions of it, such as the name or names of my Trustee or the
powers held by my Trustee. To protect the confidentiality of this agreement, my Trustee
may use an affidavit or a certification of trust that identifies my Trustee and sets forth the
authority of my Trustee to transact business on behalf of my trust. The affidavit or
certification may include pertinent pages from this agreement, such as title or signature
pages.

A third party may rely upon an affidavit or certification of trust that is signed by my
Trustee with respect to the representations contained In the affidavit or certification of
trust. A third party relying upon an affidavit or certification of trust shall be exonerated
from any liability for actions the third party takes or fails to take in reliance upon the
representations contained in the affidavit or certification of trust. A third party dealing
with my Trustee shall not be required to inquire into the terms of this agreement or the
authority of my Trustee, or to see to the application that my Trustee makes of funds or
other property received by my Trustee.

1-1
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Section 1.03  Transferring Property to My Trust

Any person or entity may transfer property of any kind, nature and description to my trust
in any manner authorized by law.

(a) Funding of My Trust

By execution of this agreement, I transfer, convey and assign to my
Trustee and my Trustee accepts and agrees to hold, the property described
in Schedule A, annexed hereto, together with all my right, title and interest
in and to all of my property that may by law be held in trust and that may,
by this assignment, be transferred to my trust. In addition, any assets
already in the name of my trust shall be controlled by this agreement.
This assignment shall include, without limitation, all real and personal,
tangible and intangible property, located in the United States, whether
separate or community, whether acquired before or after the execution of
this agreement except for the following assets that are expressly not
transferred to my trust by this assignment:

Life insurance policies, unless the ownership of a policy 1s
transferred to my trust by a separate instrument that
specifically refers to such policy;

Corporate and self-employed (“Keogh”) pension, profit
sharing and stock bonus plans;

Qualified retirement plans;
Commercial annuities;

Any property, the transfer of which would result in the
immediate recognition of income subject to income or other
taxes or the transfer of which would result in the loss of a
homestead exemption or violate a restriction on transfer
agreement.

(b) Acceptance by My Trustee

By execution of this agreement, my Trustee accepts and agrees to hold the
trust property described on Schedule A, along with all other property
initially transferred to it by virtue of subsection (a). All property
transferred to my trust after the date of this agreement must be acceptable
to my Trustee. My Trustee may refuse to accept any property. My
Trustee shall hold, administer and dispose of all trust property accepted by
my Trustee for my benefit and the benefit of my beneficiaries in
accordance with the terms of this agreement.

Section 1.04 Powers Reserved by Me as Trustmaker

During my lifetime, I shall retain the powers set forth in this Section in addition to any
powers that I reserve in other provisions of this agreement.

1-2
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(a)  Action on Behalf of My Trust

During any period that T am serving as a Trustee of my trust, 1 may act for
and conduct business on behalf of my trust without the consent of any
other Trustee.

(b} Amendment, Restatement or Revocation

I have the absolute right, at any time and from time to time, to amend,
restate, or revoke any term or provision of this agreement in whole or in
part. Any amendment, restatement, or revocation must be in a written
instrument signed by me.

(c)  Addition or Removal of Trust Property

I have the absolute right, at any time and from time to time, to add to the
trust property and to remove any property from my trust.

(d)  Control of Income and Principal Distributions

I have the absolute right to control the distribution of income and principal
from my trust. My Trustee shall distribute to me, or to such persons or
entities as I may direct, as much of the net income and principal of the
trust property as I deem advisable. My Trustee may distribute trust
income and principal to me or for my unrestricted use and benefit, even to
the exhaustion of all trust property. Any undistributed income shall be
added to the principal of my trust.

(e)  Approval of Investment Decisions

I reserve the absolute right to review and change my Trustee’s investment
decisions; however, my Trustee shall not be required to seck my approval
before making investment decisions.

Section 1.05  Grantor Trust Status

By reserving the broad rights and powers set forth in Section 1.04 of this Article, I intend
to qualify my trust as a “Grantor Trust” under Sections 671 to 677 of the Internal
Revenue Code so that, for federal income tax purposes, I will be treated as the owner

during my lifetime of all the assets held in my ftrust as though I held them in my
individual capacity.

During any period that my trust is a Grantor Trust, the taxpayer identification number of

my trust shall be my social security number, in accordance with Treasury Regulation
Section 301.6109-1(a)(2).
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Article Two
Family Information

I am unmarried. |
I have one child ELEANOR C. HARTMAN AHERN, born on May 13, 1938.

I have also made provision for the following individuals in this agreement:

Name Relationship
JACQUELINE MARGUERITE MONTOYA Granddaughter
KATHRYN ANN BOUVIER Granddaughter

2-1
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Article Three
Trustee Succession Provisions

Section 3.01  Resignation of a Trustee

A Trustee may resign by giving notice to me. If I am deceased, a resigning Trustee shall
give notice to the income beneficiaries of the trust and to any other Trustee then serving.
Section 3.02  Trustee Succession During My Lifetime

During my lifetime, this Section shall govern the removal and replacement of my
Trustees.

(a) Removal and Replacement by Me

I may remove any Trustee with or without cause at any time. If a Trustee
is removed, resigns or cannot continue to serve for any reason, I may serve
as sole Trustee, appoint a Trustee to serve with me or appoint a successor
Trustee,

(b} During My Incapacity

During any time that I am incapacitated, the following, in the order
named, shall replace any then serving Trustee:

First, JACQUELINE MARGUERITE MONTOYA; and
then

Second, KATHRYN ANN BOUVIER

If 1 am incapacitated, a Trustee may be removed only for cause, which
removal must be approved by a court of competent jurisdiction upon the
petition of an interested party.

All appointments, removals and revocations shall be by signed written instrument.

Notice of removal shall be delivered to the Trustee being removed and shall be effective
in accordance with the provisions of the notice.

Notice of appointment shall be delivered to and accepted by the successor Trustee and
shall become effective at that time. A copy of the notice shall be attached to this
agreement.

Section 3.03  Trustee Succession After My Death
After my death, this Section shall govern the removal and replacement of my Trustees.

(a) Successor Trustee

Upon my death, the following, in the order named, shall serve as my
successor Trustee, replacing any then serving Trustee:

First, JACQUELINE MARGUERITE MONTOYA; and
then

3-1
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Second, KATHRYN ANN BOUVIER
(b) Trustees of the Separate Trusts

The primary beneficiary of a separate trust created under this agreement
may, upon attaining the age of 21, appoint himself or herself as a
Cotrustee of his or her separate trust to serve with the then serving
successor Trustee. Upon attaining the age of 25, the primary beneticiary
may serve as sole trustee.

At any time a beneficiary is serving as a Trustee of his or her trust before
attaining the age of 25, there must be at least one other Trustee serving
with the beneficiary. If a Trustee vacancy occurs and no designated
successor Trustee is available to serve, the vacancy shall be filled as
provided in subsection (d) of this Section.

If the interest of a beneficiary will be merged into a life estate or an estate
for years because the beneficiary is serving as sole Trustee, the beneficiary
shall appoint a Cotrustee to avoid such merger. Similarly, if the interest of
a beneficiary becomes, or is likely to become, subject to the claims of any
creditor or to legal process as a result of serving as sole Trustee the
beneficiary shall appoint an Independent Trustee to serve as Cotrustee.

{¢) Removal of a Trustee

A Trustee may be removed only for cause, which removal must be

approved by a court of competent jurisdiction upon the petition of any
beneficiary.

In no event shall the court petitioned to approve the removal of a Trustee
acquire any jurisdiction over the trust except to the extent necessary to
approve or disapprove removal of a Trustee.

If a beneficiary is a minor or is incapacitated, the parent or legal
representative of the beneficiary may act on behalf of the beneficiary.

(d) Default of Designation

If the office of Trustee of a trust created under this agreement is vacant
and no designated successor Trustee is able and willing to act as Trustee,
the primary beneficiary of the trust shall appoint an individual or corporate
fiduciary as successor Trustee.

Any beneficiary may petition a court of competent jurisdiction to appoint
a successor Trustee to fill any vacancy remaining unfilled after a period of
30 days. By making such appointment, the court shall not thereby acquire
any jurisdiction over the trust, except to the extent necessary for making
the appointment.

If a beneficiary is a minor or is incapacitated, the parent or legal
representative of the beneficiary may act on behalf of the beneficiary.

3-2
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Section 3.04  Notice of Removal and Appointment

Notice of removal shall be in writing and shall be delivered to the Trustee being removed,
along with any other Trustees then serving. The notice of removal shall be effective in
accordance with its provisions.

Notice of appointment shall be in writing and shall be delivered to the successor Trustee
and any other Trustees then serving. The appointment shall become effective at the time
of acceptance by the successor Trustee. A copy of the notice shall be attached to this
agreement.

Section 3.05 Appointment of a Cotrustee

Any individual Trustee may appoint an individual or a corporate fiduciary as a Cotrustee.
A Cotrustee so named shall serve only as long as the Trustee who appointed such
Cotrustee serves (or, if such Cotrustee was named by more than one Trustee acting
together, by the last to serve of such Trustees), and such Cotrustee shall not become a
successor Trustee upon the death, resignation, or incapacity of the Trustee who appointed
such Cotrustee, unless so appointed under the terms of this agreement. Although such
Cotrustee may exercise all the powers of the appointing Trustee, the combined powers of
such Cotrustee and the appointing Trustee shall not exceed the powers of the appointing

Trustee alone. The Trustee appointing a Cotrustee may revoke the appointment at any
time with or without cause.

Section 3.06 Corporate Fiduciaries

Any corporate fiduciary serving under this agreement as a Trustee must be a bank, trust
company, or public charity that is qualified to act as a fiduciary under applicable federal
and state law and that is not related or subordinate to any beneficiary within the meaning
of Section 672(c) of the Internal Revenue Code.

Such corporate fiduciary shall:
Have a combined capital and surplus of at least Five Million Dollars; or

Maintain in force a policy of insurance with policy limits of not less than
Five Million Dollars covering the errors and omissions of my Trustee with
a solvent insurance carrier licensed to do business in the state in which my
Trustee has its corporate headquarters.

Section 3.07 Incapacity of a Trustee

If any individual Trustee becomes incapacitated, it shall not be necessary for the
incapacitated Trustee to resign as Trustee. For Trustees other than me, a written
declaration of incapacity by the Cotrustee, if any, or, if none, by the party designated to
succeed the incapacitated Trustee, if made in good faith and if supported by a written

opinion of incapacity by a physician who has examined the incapacitated Trustee, will
terminate the trusteeship.
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Section 3.08  Appointment of Independent Special Trustee

If for any reason the Trustee of any trust created under this agreement is unwilling or
unable to act with respect to any trust property or any provision of this agreement, the
Trustee shall appoint, in writing, a corporate fiduciary or an individual to serve as an
Independent Special Trustee as to such property or with respect to such provision. The
Independent Special Trustee appointed shall not be related or subordinate to any
beneficiary of the trust within the meaning of Section 672(c) of the Internal Revenue
Code.

An Independent Special Trustee shall exercise all fiduciary powers granted by this
agreement unless expressly limited elsewhere in this agreement or by the Trustee in the
instrument appointing the Independent Special Trustee. An Independent Special Trustee
may resign at any time by delivering written notice of resignation to the Trustee. Notice
of resignation shall be effective in accordance with the terms of the notice.

Section 3.09  Rights and Obligations of Successor Trustees

Each successor Trustee serving under this agreement, whether corporate or individual,
shall have all of the title, rights, powers and privileges granted to the initial Trustee
named under this agreement. In addition, each successor Trustee shall be subject to all of
the restrictions imposed upon, as well as all obligations and duties, both discretionary and
ministerial, given to the initial Trustee named under this agreement.
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Article Four
Administration of My Trust
During My Incapacity

Section 4.01  Definition of My Incapacity

I shall be considered incapacitated during any time that, because of age, illness, mental
disorders, dependence on prescription medications or other substances, or any other
cause, | am unable to effectively manage my property or financial affairs.

Section 4.02 Determination of My Incapacity

For purposes of this agreement, I am incapacitated if I am determined to be so under any
one of the following subsections.

(a) Determination by Physicians

I shall be deemed incapacitated if in the opinion of two licensed
physicians my then existing circumstances fall within the definition of
incapacity as provided in Section 4.01.

I shall be deemed restored to capacity if my personal or attending

physician signs a written opinion that I can manage my property and
financial affairs.

(b) - Court Determination

I shall be deemed incapacitated if a court of competent jurisdiction
determines that I am legally incapacitated, incompetent, or otherwise
unable to effectively manage my property or financial affairs.

(c) Detention or Disappearance

I shall be deemed incapacitated if [ cannot effectively manage my property
or financial affairs due to my unexplained disappearance or absence for
more than 30 days, or if T am detained under duress. My disappearance,
absence, or detention under duress may be established by an affidavit of
my Trustee, or, if no Trustee is serving under this agreement, by the
affidavit of any beneficiary under this agreement. The affidavit shall
describe the circumstances of my disappearance, absence, or detention
under duress. A third party dealing with my Trustee in good faith may
always rely on the representations contained in the affidavit.

Section 4.03  Trust Distributions During My Incapacity

During any period of time that I am incapacitated, my Trustee shall administer my trust
and distribute its net income and principal as provided in this Section.

(a) Distributions for My Benefit

My Trustee shall regularly and conscientiously make appropriate
distributions of trust income and principal for my general welfare and
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comfort under the circumstances existing at the time such distributions are
made.

Distributions under this subsection shall include payments for any of my
enforceable legal obligations. My Trustee may also make distributions for
the payment of insurance premiums for insurance policies owned by me or
by my trust, including but not limited to, life, medical, disability, property
and casualty, errors and omissions and long-term health care insurance
policies.

My Trustee is authorized to honor pledges and continue to make gifts to
charitable organizations that I have regularly supported in the amounts I
have customarily given,

The examples included in this subsection are for purposes of illustration
only and are not intended to limit the authority of my Trustee to make
distributions for my benefit that my Trustce determines to be appropriate.

(b) Manner of Making Distributions

My Trustee may make distributions for my benefit in any one or more of
the following ways:

To me, but only to the extent I am able to manage such
distributions;

To other persons and entities for my use and benefit;

To my agent or attorney-in-fact authorized to act for me
under a legally valid durable power of attorney executed by
me prior o my incapacity;

To my guardian or conservator who has assumed
responsibility for me under any court order, decree or
judgment issued by a court of competent jurisdiction.

(c) Distributions for the Benefit of Persons Dependent on
Me

My Trustee also may distribute as much of the net income and principal as
my Trustee deems necessary for the health, education, maintenance or
support of persons that my Trustee determines to be dependent on me for
support.

(d} Guidance for My Trustee Regarding Distributions

In making distributions under subsections (a) and (c), my Trustee shall
give consideration first to tmy needs, and then to the needs of those persons
dependent on me.

When making distributions under subsections (a) and (¢), I request, but do
not require, that my Trustee, in its sole and absolute discretion, consider
other income and resources available to the beneficiaries. My Trustee
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may make unequal distributions, distributions to some but not all
beneficiaries or no distributions.

A distribution made to a beneficiary under this Section shall not be
considered an advance and shall not be charged against the share of the

beneficiary that may be distributable under any other provision of this
agreement.

Section 4.04  Appointment of the Trustmaker’s “HIPAA” “Personal
Representative”

a. Provisions of the Act Regarding Personal Representatives.

Pursuant to 45 CFR 164.502(g){(1), promulgated under the Health Insurance
Portability and Accountability Act of 1996 (the Act), any entity covered by
the Act must treat the Personal Representative of an individual as follows:

“(g)(1) Standard: Personal representatives. As specified in this paragraph,
a covered entity must, except as provided in paragraphs (g)(3) and {(g)(5)
of this section, treat a personal representative as the individual for
purposes of this subchapter.” (emphasis supplied) (Neither of paragraphs
(2)(3) nor (g)(5) apply in this situation.)

b. Appointment of the Trustmaker’s Personal Representative.

For purposes of this Section and the Act, the serving Trustee, or Co-Trustees,
if more than one Trustee is serving, of my Trust shall be the Trustmaker’s
appointed “Personal Representative.” As such, the Personal Representative
appointed under this Section shall have the same rights as the Trustmaker,
whether the Trustmaker is or is not considered disabled pursuant io any
standard contained in this agreement or otherwise.

¢. Covered Entities Under the Act.

A covered entity includes, but is not limited to, the physician, health care
professionals, dentists, a health plan, hospital, laboratory, pharmacy, insurance
company, the Medical Information Bureau, Inc., other health care
clearinghouses or persons or entities requiring compliance with the Act before
releasing protected health care information.

d. Coordination with an Agent or Attorney in Fact under any Health Carve
Power of Attorney

For the purpose of accessing any health care information covered by the Act,

both the Personal Representative appointed under this Section, and the Health
Care Agent appointed under my Health Care Power of Atftorney shall be
g
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considered as “Personal Representatives” under the Act, and either may
request health care information covered by the Act.

e. Legal Action to Enforce the Terms of this Section

My Trustee is specifically empowered to take any and all legal action
necessary to enforce the intent of this Section as regards accessing the
Trustmaker’s health care information in compliance with the Act. My Trustee
is specifically empowered to seek a recovery of any legal fees and costs
incurred as a result of any legal action taken hereunder, or for any damages
caused by a covered entity’s failure to comply with the Act.

Section 4.05  Special Disability Instructions for MARJORIE T. CONNELL.

[ have led an independent life. And through the course of my life I have managed to set
aside some savings and assets of value. 1 am mindful of the fact that nursing home care
is very costly and that, even at the rates currently in effect, the costs can be in the
neighborhood of $60,000.00 per year. I request my disability Trustee to investigate the
resources and services available through Visiting Nurses Association, Home Hospice
Health Care, Meals on Wheels, part-time private nursing care, or any and all other then-
available services which might provide for in-home care.

I request that my disability Trustee, make every reasonable effort to see to it that I am
taken care of in my own home, at least or in the home of members of my family or loved
ones, and not placed in a long-term convalescent health care facility, nursing home, or
any similar facility. In my own home I find convenience, comfortable surroundings, and
I can maintain my own privacy and my own dignity.

In the event that family members or others are so kind as to care for me under
circumstances where that care is necessary to prevent me from being institutionalized in a
nursing home, I direct my disability Trustee to pay to them upon their written request,
fair compensation for their abilities, talent, and time dedicated on my behalf. I further
request that whenever possible, in my Trustee discretion, my disability Trustee would see
to it that one or more family members or others may, if they wish, occupy my home
together with me, without payment or rent, so that I may receive care in my home to the
extent that is medically and physically possible.

I wish to remain in my personal residence unless I am in a coma. I request my Trustee to
pay the operating expenses of maintaining my residence, including normal domestic help.

I direct my Trustee to consult with my Health Care Representative regarding the cost of
my medical care, and to pay all expenses incurred as a result of the decisions made by my
Trustee and Health Care Representative, The decision as to whether to reimburse my
Health Carc Representative for expenses incurred in fuliilling the duties of the Health
Care Representative position shall be in the sole and abseclute discretion of my Trustee.

I further specifically prohibit my Trustee from expending any trust funds for medical
treatment considered “extraordinary” or “heoreic” by my Health Care Reprasentative. The
decision as to whether treatment shall be considered “extraordinary” or “heroic” shall be
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in the sole and absolute discretion of my Health Care Representative contained in my
Health Care Power of Attomey, or appointment of Health Care Representative.

If it should become necessary to scll my residence or for any other reason to dispose of
some or all of my tangible personal property from my living quarters, my Trustee shall
store or safeguard such tangible personal property {(and pay all costs thereof) or,
alternatively, transfer custody and possession, but not title, for such storage or
safekeeping to the persons named as recipients of such property pursuant to this trust.

I wish to remain mentally and physically active as long as possible. I direct my Trustee
to provide opportunities for me to engage in social, recreational, and sports activities,
including travel, as my health permits. Such decisions shall be made in consultation with
my Health Care Representative. I further direct my Trustee to provide me with books,
tapes, and similar materials consistent with my interests.

It is my desire to provide for the presence and involvement of religious clergy or spiritual
leaders in my care, provide them access to me at all times, maintain my memberships in
religion or spiritual organizations, and enhance my opportunities to derive comfort and
spiritual satisfaction from such activities, including religious books, tapes and other
materials.

I further direct my Trustee, in cooperation with my Health Care Representative, to
provide for companionship for me consistent with my needs and preferences. I consider
such continuing interaction to be essential.

Finally, I authorize my Trustee to make advance arrangements for me in accordance with
the memorial instructions 1 have left in my Living Trust Portfolio if [ have not previously
made such advance arrangements myself. If I have left no memorial instructions, [
authorize my Trustee, in consultation with my Health Care Representative, to make
advance arrangements considered necessary or appropriate.
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Article Five
Administration of My Trust
Upon My Death

Section 5.01 My Trust Shall Become Ilrrevocable

Upon my death, my trust shall become irrevocable and my social security number may no

longer be used to identify my trust. My Trustee shall apply for a separate taxpayer
identification number for my trust.

Section 5.02 Administrative Trust

After my death and prior to the distribution of trust property as provided in the
subsequent Articles of this agreement, my trust shall be an administrative trust but may
continue to be known as the MTC LIVING TRUST. My administrative trust shall exist

for a reasonable period of time necessary to complete the administrative tasks set forth in
this Article.

Section 5.03 Payment of My Expenses and Taxes
My Trustee is authorized but not directed to pay from the administrative trust:

Expenses of my last illness, funeral and burial or cremation, including
expenses of memorials and memorial services;

Legally enforceable claims against me or my estate;
Expenses of administering my trust and my estate; and
Court ordered allowances for those dependent upon me.

These authorized payments are discretionary with my Trustee. My Trustee may make
decisions on these payments without regard to any limitation on payment of such
expenses imposed by law and may make payments without obtaining the approval of any
court. No third party may enforce any claim or right to payment against my trust by
virtue of this discretionary authority. My Trustee shall not pay any administrative
expenses from assets passing to an organization that qualifies for the federal estate tax
charitable deduction or to a split-interest charitable trust.

My Trustee shall pay death taxes out of the principal of the trust property as provided in
Section 5.05. If, however, a probate estate is opened within six months from the date of
my death, my Personal Representative shall pay claims, expenses and death taxes from
my probate estate to the extent that the cash and readily marketable assets included 1n my
probate estate are sufficient to pay such iterus unless my Trustee has already paid theim.

Saction 5.04 Rastrictions on Ceriain Paymants from Cuialifiad

Patiromant Plans

The “designation date” shall mean September 30 of the calendar year following the
calendar year in which my death occurs, or such other date as shall be establishzd by
Treasury Regulations or other fax law authorty as the final date for defermining whether
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this trust meets the requirements for treatment of the trust’s oldest beneficiary as if he or

she had been named directly as beneficiary of any qualified retirement plan payable to
this trust.

Notwithstanding any other provision of this agreement or state law to the contrary, my
Trustee may not, on or after the “designation date”, distribute to or for the benefit of my
estate, any charity or any other non-individual beneficiary any qualified retirement
benefit payable to a trust created under this agreement. It is my intent that all such
qualified retirement benefits held by or payable to this trust on or after the designation
date be distributed to or held for only individual beneficiaries, within the meaning of
Section 401(a}(9) of the Internal Revenue Code.

Accordingly I direct that qualified retirement benefits not be used or applied on or after
the designation date for payment of my debts, taxes, expenses of administration or other
claims against my estate or for payment of estate, inheritance or similar transfer taxes due
on account of my death (other than those directly attributable to and the legal obligation
of a particular Qualified Retirement Plan). This Section shall not apply to any bequest or
expense that is specifically directed to be funded with qualified retirernent benefits.

Section 5.05 Payment of Death Taxes

For the purposes of this Article, the term “death taxes” shall refer to any taxes imposed
by reason of my death by federal, state or local authorities, including but not limited to
estate, inheritance, gift, and direct-skip generation-skipping transfer taxes. For purposes
of this Section, death taxes shall not include any additional estate tax imposed by Section
2031(cH5)C), Section 2032A(c) or Section 2057(f) of the Internal Revenue Code or any
other comparable recapture tax imposed by any taxing authority. Nor shall death taxes

include any generation-skipping transfer tax, other than a direct skip generation-skipping
transfer tax.

Except as otherwise provided in this Section or elsewhere in this agreement, my Trustee
shall provide for payment of all death taxes from the administrative trust without
apportionment. My Trustee shall not seek contribution toward or recovery of any such
payments from any individual.

(a) Protzaction of Exempt Proparty

In no event shall death taxes be allocated to or paid from any assets that
are not mecluded in my gross estate for federal estate tax purposes.

(b)  Protection of the Charitable Daduction

No death taxes shall be allocated to or paid from any assets passing to an
organization that qualifies for the federal estate tax charntable deduction,
or from any assets passing to a split-interest charitable tiust, unless my
Trustee has first used all other assets available to my Trustee to pay the
taxes.

(=} Propaciy Passing Ouisidz of My Trust

Death taxes imposed with respect to property included in my gross estate
for death tax pirposes but passing outside of my trust shall be appoitioned




among the persons and entities benefited in the proportion that the taxable
value of the property or interest bears to the total taxable value of all
property and interests included in my gross estate for death tax purposes.
The values to be used for the apportionment shall be the values as finally
determined under federal, state or local law as the case may be.

Section 5.06 No Apportionment Between Current and Future Interests

No interest in income and no estate for years or for life or other temporary interest in any
property or trust are subject to apportionment as between the temporary interest and the
remainder. The tax on the temporary interest and the tax, if any, on the remainder are

chargeable against the corpus of the property or trust subject to the temporary interest and
remainder.

Section 5.07 Coordination with My Personal Representative

The following provisions are intended to help facilitate the coordination between my
Personal Representative, if any, and my Trustee. These provisions apply even if my
Personal Representative and my Trustee are the same person or entity.

(a) Reliance on My Personal Representative

My Trustee may rely upon the written request of my Personal
Representative for payments authorized under this Article and the amounts
included in such payments without computing the sums involved. If a
payment is made under this Article to my Personal Representative, my
Trustee shall not have any duty to inquire into the application of the
payment.

(b) Receipt of Probate Property

My Trustee may accept or decline any distributions of property tendered
to my Trustee by my Personal Representative. As to property deemed
acceptable by my Trustee, my Trustee may accept the property without
audit and without obligation to review the records of my Personal
Representative,

(¢} Purchas2 of Assats from and Loans to My Probats
Estats

My Trustee is authorized to purchase and retain, as an investment for my
trust estate, any property that forms a part of my probate estate. My
Trustee may make loans, with or without security, to my probate estate.
My Trustee shall not be liable for any loss suffered by my trust as a result
of the exercise of the powers granted to my Trustee in this subsection.

(d) Discrationary Distributions 1o My Parsonal
HRaeprassniative

My Trustee is authorized to disiribute to my probate estate, as a

heneficiary of this trust, cash or other trust property, including accrued
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income, to whatever extent my Trustee determines it to be in the best
interests of the beneficiaries of my trust,

Section 5.08  Authority to Make Tax Elections

Following my death, I authorize my Trustee to make tax elections as provided in this
Section. If, however, a Personal Representative is appointed for my probate estate and as
my Personal Representative is the recipient of specific statutorily delegated authority
relative to any tax election, the discretionary authority granted my Trustee relative to the
tax election shall be subordinate to the statutorily delegated authority.

(a) TaxElections

My Trustee’s authority to make tax elections shall include, but shall not be
limited to, the right to choose the alternate valuation date, the right to elect
whether to take administration expenses as estate tax deductions or income
tax deductions, the right to allocate my unused generation-skipping
exemption to all or any portion of the trust property, the right to make
special use valuation elections, and the right to defer payment of all or any
portion of any taxes.

My Trustee may elect to treat my administrative trust as part of my estate
for federal or state income tax purposes or both.

My Trustee may elect to have trust property qualify for the “family owned
business deduction” authorized under Section 2057 of the Internal
Revenue Code. My Trustee may enter into any agreement on behalf of my

trust that is necessary to validly make such election under the Internal
Revenue Code.

My Trustce may make equitable adjustments between income and
principal on account of any tax elections made by my Trustee.

() Allocation of GST Exemption

My Trustee may elect to allocate or not allocate any portion of the
available GST exemption under Section 2631 of the Intemal Revenue
Code, or a counterpart exemption under any applicable state law, to any
property of which I am the transferor or deemed transferor for generation-
skipping transfer tax purposes, including any property transferred by me
during my lifc as to which I did not make an allocation prior to death. The
exercise of such discretion shail be based on the transfers, gift tax returns
and other information known to my Trustee, with no requirement that
allocations benefit the various transferees or beneficiaries equally,
proportionally, or in any other particular manner.

(¢) Qualified Consarvation Easamants

My Trustee may create a qualified conservation easement, as defined in
Section 2031(cH8XA) of the Internal Revenue Code in any land held by

my trust and make the necessary election provided by Section 2031{c){(6).
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Section 5.09 Payment of Charitable Bequests

I instruct my Trustee to satisfy all of my charitable gifts and bequests, to the extent
possible, from property that constitutes income in respect of a decedent.
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Article Six
Specific Distributions and Disposition of Tangible
Personal Property

Section 6.01  Specific Distribution {o LINDA VARGAS

As soon as practicable after my death, my Trustee shall distribute $10,000 to LINDA
VARGAS.

If LINDA VARGAS should predecease me, this distribution shall lapse and the property
subject to this distribution shall instead be distributed under the other provisions of this
agreement.

Property passing under this Section shall pass free of any administrative expenses or
death taxes.

Section 6.02  Specific Distribution to SALLY ROSE

As soon as practicable after my death, my Trustee shall distribute $5,000 to SALLY
ROSE. |

If SALLY ROSE should predecease me, this distribution shall lapse and the property
subject to this distribution shall instead be distributed under the other provisions of this
agreement.

. Property passing under this Section shall pass free of any administrative expenses or
death taxes.

Section 6.03  Specific Distribution to GREAT GRANDCHILDREN

As soon as practicable after my death, my Trustee shall allocate my JP Morgan Bond
held through Wells Fargo Account Number W68560920, if in existence at my death, to
be divided into as many shares as shall be necessary to create one equal share for each
child of JACQUELINE MARGUERITE MONTOYA and KATHRYN ANN BOUVIER
_ to be held in a separate trust for the benefit of each one of them to be administered as
B provided in this Section.

Property passing under this Section shall pass free of any administrative expenses or
death taxes.

My Trustee shall administer the amount set aside for each Beneficiary as follows:

,"J:'ahu -

(2) Distributions of lncomea and Principal

v My Trustee may distribute to a Beneficiary as much of the income and
] principal of their trust as my Trustee determnines is necessary or advisable
for their healih, education, maintenance and support.

ﬁ‘ Any undistributed net income shall be accumulated and added to principal.
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(b)  Distribution Upon the Death of a Beneficiary

If a Beneficiary should die after the establishment of their trust, but before
the complete distribution of their trust, my Trustee shall distribute the
remaining trust property under the Articles that follow.

Section 6.04  Specific Distribution to ELEANOR C. HARTMAN AHERN

As soon as practicable after my death, my Trustee shall allocate the sum of $300,000 to
be held in a separate trust for the benefit of ELEANOR C. HARTMAN AHERN to be
administered as provided in this Section.

If ELEANOR C. HARTMAN AHERN should predecease me, this distribution shall
lapse and the property subject to this distribution shall instead be distributed under the
other provisions of this agreement.

Property passing under this Section shall pass free of any administrative expenses or
death taxes.

My Trustee shall administer the amount set aside for ELEANOR C. HARTMAN
AHERN as follows:

(a) Distributions of Income and Principal

My Trustee may distribute to ELEANOR C. HARTMAN AHERN as
much of the income and principal of her trust as my Trustee determines is
necessary or advisable for her health, education, maintenance and support.

Any undistributed net income shall be accumulated and added to principal.

{b) Distribution Upon the Death of ELEANOR C. HARTMAN
AHERN

If ELEANOR C. HARTMAN AHERN should die after the establishment
of her trust, but before the complete distribution of her trust, my Trustee

shall distibute the remaining trust property to the descendants of
ELEANOR C. HARTMAN AHERN, per stirpes, in separate trusts.

If ELEANOR C. HARTMAN AHERN has no descendants, my Trustee shall distribute
the balance of the trust property under the Articles that follow.

Section 6.05  Specific Distribution to SHEILA HATHORN WHITE

As soon as practicable after my death, my Trustee shall distribute the real property
located at 1325 Strong Drive, Las Vegas, Nevada 89102 to SHEILA HATHORN
WHITE.

If SHEILA HATHORN WHITE should predecease me, this distribution shall lapse and
the property subject to this distribution shall instead be distributed under the other
provisions of this agreement.

Property passing under this Section shall pass free of any administrative expenses or
death taxes.

AA 0148

6o



Section 6.06  Distribution of Tangible Personal Property by Memorandum

[ reserve the right to make dispositions of items of tangible personal property by a signed
written memorandum executed after I sign this agreement that refers to my trust and lists
items of tangible personal property and designates the beneficiary of each item. If I
execute a memorandum, the memorandum is to be incorporated by reference into this
agreement to the extent permitted by law,

[ direct that upon my death, my Trustee distribute the items of tangible personal property
listed in the memorandum, together with any insurance policies covering such property
and claims under such policies, as provided in the memorandum. Should I leave multiple
written memoranda that conflict as to the disposition of any item of tangible personal
property, the memorandum with the most recent date shall control as to those items that
are in conflict,

If the memorandum with the most recent date conflicts with a provision of this agreement
as to the specific distribution of any item of tangible personal property, the provisions of
the memorandum with the most recent date shall control as to those items that are in
contlict,

If the memorandum can not legally be incorporated by reference, the memorandum shall
then be treated as an amendment to my trust and I request that my Trustee follow my
wishes and distribute the items of tangible personal property listed in the memorandum
according to its terms.

Section 6.07  Distribution of Remaining Tangible Personal Property

My Trustee shall distribute any tangible personal property not disposed of by a written
memorandum under the Articles that follow.

Section 6.08  Definition of Tangible Parsonal Proparty

For purposes of this Article, my tangible personal property shall include but not be
limited to my household furnishings, appliances and fixtures, works of art, motor
vehicles, pictures, collectibles, personal wearing apparel and jewelry, books, sporting
goods, and hobby paraphernalia.

My tangible personal property shall not include any property that my Trustee, in its sole
and absolute discretion, determines to be part of any business or business interest owned
by me or my trust.

If my Trustee receives property to be distributed under this Article from my probate
estate or in any other manner after my death, my Trustee shall distribute the property,
free of trust, in accordance with this Article. The fact that an item of tangible personal
property was not received by my trust until after my deatls shall not affect the validity of
the gift. If property to be distributed under this Article is not part of the trust property
upon my death and is not subsequently transferred to my Trustee from my probate estale
or in any other mamner after my death, then the specific distribution of property made in
this Article shall be considered null and void, without any legal or binding effect.
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Section 6.09 Encumbrances and Incidental Expenses of Tangible
Personal Property

My Trustee shall distribute property under this Article subject to any liens, security
interests or other encumbrances on the property.

My Trustee shall pay, as an administration expense, the reasonable expenses of storing,
insuring, packing, transporting and otherwise caring for my tangible personal property
until each item of property is actually delivered to the appropriate beneficiary,

Section 6.10  Residuary Distribution

Any tangible personal property not distributed under this or prior Articles of this
agreement shall be distributed as provided in the Articles that follow.
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Article Seven
Creation of Trust Shares Upon My Death

Section 7.01  Division of My Trust

My Trustee shall divide the remaining trust property into Exempt and Nonexempt Shares.
My Trustee shall allocate a fraction (the “Exempt Fraction”) of the remaining trust
property to the Exempt Share as defined in subsection (a). The balance of the trust
property shall be allocated to the Nonexempt Share.

My Trustee shall administer the Exempt Share as provided in Article Eight. My Trustee
shall administer the Nonexempt Share as provided in Article Nine.

(a) Computation of the Exempt Fraction

The numerator of the Exempt Fraction is equal to the amount, if any, of
my available GST Exemption, as defined in Section 15.05(c), and the

denominator is the aggregate value, for federal estate tax purposes, of the
remaining trust property.

(b}  Satisfaction of the Exempt Fraction

My Trustee shall have complete authority and discretion to allocate
property to the Exempt Share in satisfaction of the Exempt Fraction in
cash or in kind, or partly in cash and partly in kind, or in undivided
interests in property.

[n making the computations necessary to determine the Exempt Fraction,
my Trustee shall use those values as finally determined for federal estate
tax purposes. Once determined the Exempt Fraction shall be fixed and
shall not vary with changes in the value of the trust property subsequent to
the valuation date used for federal estate tax purposes. However, since the
Exempt Fraction is not intended to be a gift of a specified dollar amount or
pecuniary in nature, my Trustee shall apply the fraction to the assets at
their actual value on the effective date or dates of distribution so that the
actual value of the fractional share resulting from the application of the
Exempt Fraction will include fluctuations in the value of the trust

property.
If the numerator of such fraction is zero, no property shall be allocated to
the Exempt Share. If the numerator of the fraction is equal to or greater

than the denominator, all the remaining trust property shall be allocated to
the Exempt Share.

(¢}  Allocation of GST Examption

recommend, byt do not require, that my Personal Representative or my
Trustee wiil allocate my available GST Exemption to the Exempt Share.
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Article Eight
My Exempt Property

My Trustee shall administer and distribute my remaining exempt trust property {not
distributed under prior Articles of this agreement) under the terms of this Article,

Section 8.01  Division of My Exempt Property

My Trustee shall divide my exempt property into shares as follows:

Name Share
JACQUELINE MARGUERITE MONTOYA 1/2
KATHRYN ANN BOUVIER 1/2

My Trustee shall administer the exempt share of each beneficiary in an exempt trust as
provided in the Sections that follow.

Section 8.02  Distribution of the Exempt Share for JACQUELINE
MARGUERITE MONTOYA

My Trustee shall hold and administer the exempt share set aside for JACQUELINE
MARGUERITE MONTOYA in a separate trust under the provisions of this Section.

{a) Distributions of Income and Principal

My Trustee may distribute to JACQUELINE MARGUERITE
MONTOYA as much of the income and principal of her exempt trust as
my Trustee determines is necessary or advisable for her health, education,
maintenance and support.

Any undistributed net income shall be accumulated and added to principal.

(b} Distributions on the Doath of JACQUELINE
MARGUERITE MONTOYA

If JACQUELINE MARGUERITE MONTOYA should die after the
establishment of her exempt trust, but before the complete distribution of
her exempt trust, my Trustee shall distribute the remaining trust property
to her descendants, per stirpes, in separate trusts. If she has no living
descendants, my Trustee shall distribute the balance of the trust property
to KATHRYN ANN BOUVIER in a separate trast. The trust is to be held
and administered under the same provisions as JACQUELINE
MARGUERITE MONTOYA’s exempt trust.

{c) Distribution if JACQUELINE MARCSUERITE MOMTOYA is
Dacansad

If JACQUELINE MARGUERITE MONTOYA should die before the
establishment of her exempt trust, my Trustee shall distribute the
JACQUELINE MARGUERITE MONTOYA’s share to the descendants
of JACQUELINE MARGUERITE MONTOYA, per stirpes, in separate
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trusts. My Trustee shall administer the trusts under the same provisions as
JACQUELINE MARGUERITE MONTOYA’s exempt trust.

If she has no living descendants, my Trustee shall distribute
JACQUELINE MARGUERITE MONTOQYAs share to KATHRYN ANN
BOUVIER in a separate trust. The trust is to be held and administered

under the same provisions as JACQUELINE MARGUERITE
MONTOYA’s exempt trust.

Section 8.03  Distribution of the Exempt Share for KATHRYN ANN
BOUVIER

My Trustee shall hold and administer the exempt share set aside for KATHRYN ANN
BOUVIER in a separate trust under the provisions of this Section.

(a) Distributions of Income and Principal

My Trustee may distribute to KATHRYN ANN BOUVIER as much of
the income and principal of her exempt trust as my Trustee determines is
necessary or advisable for her health, education, maintenance and suppotrt.

Any undistributed net income shall be accumulated and added to principal.

(b)  Distributions on the Death of KATHRYN ANN BOUVIER

If KATHRYN ANN BOUVIER should die after the establishment of her
exempt trust, but before the complete distribution of her exempt trust, my
Trustee shall distribute the remaining trust property to her descendants,
per stirpes, in separate trusts. If she has no living descendants, my Trustee
shall distribute the balance of the trust property to JACQUELINE
MARGUERITE MONTOYA in a separate trust. The trust is to be held
and administered under the same provisions as KATHRYN ANN
BOUVIER’s exempt trust.

(¢) Distribution if KATHRYN ANN BOUVIER is Deceased

If KATHRYN ANN BOUVIER should die before the establishment of her
exempt trust, my Trustee shall distiibute the KATHRYN ANN
BOUVIER’s share to the descendants of KATHRYN ANN BOUVIER,
per stirpes, in separate trusts. My Trustee shall administer the trusts under
the same provisions as KATHRYN ANN BOUVIER’s exempt trust,

If she has no living descendants, my Trustee shall distribute KATHRYN
ANN BOUVIER’s share to JACQUELINE MARGUERITE MONTOYA
In a separate trust. The trust is to be held and administered under the same
provisions as KATHRYN ANN BOUVIER’s exempt trust.
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Article Nine
My Nonexempt Property

My Trustee shall administer and distribute my remaining nonexempt trust property (not
distributed under prior Articles of this agreement) under the terms of this Article.

Section 9.01  Division of My Nonexempt Trust Property

My Trustee shall divide my nonexempt into shares as follows:

Name Share
JACQUELINE MARGUERITE MONTOYA 1/2
KATHRYN ANN BOUVIER 1/2

My Trustee shall administer the share of cach beneficiary as provided in the Sections that
follow.

Section 9.02  Distribution of the Share for JACQUELINE MARGUERITE
MONTOYA

My Trustee shall administer the nonexempt share set aside for JACQUELINE
MARGUERITE MONTOYA in trust as provided in this Section.

(a)  Distributions of Income and Principal

My Trustee may distribute to JACQUELINE MARGUERITE
MONTOYA as much of the income and principal of her nonexempt trust
as my Trustee determines is necessary or advisable for her health,
education, maintenance and support.

Any undistributed net income shall be accumulated and added to principal.

(b)  Distribution Upon the Daath of JACQUELINE
MARGUERITE MONTOYA

Subject to the provisions of the next paragraph, JACQUELINE
MARGUERITE MONTOYA shall have the unlimited and unrestricted
testamentary general power to appoint any property remaining in her
nonexempt trust at her death among her Descendants and the creditors of
JACQUELINE MARGUERITE MONTOY A’s estate.

JACQUELINE MARGUERITE MONTOY A may not exercise this power
of appointment to appoint to her estate, her creditors, or the creditors of
her estate from the limited share of her nonexempt trust. For purposes of
this power of appointment, the “limited share” of JACQUELINE
MARGUERITE MONTOYA’s nonexempt trust is that portion of her
nonexempt trust that has an inclusion ratio for generation-skipping transfer
tax purposcs of zero or which, in the absence of the exercise of the power
of appeintment, would not constitutz a taxsblc generation-skipping
transter ai her death. If the generation-skipping tax does not then apply,
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the limited share shall be JACQUELINE MARGUERITE MONTOYAs
entire nonexempt trust.

Insofar as any part of JACQUELINE MARGUERITE MONTOYA’s
nonexempt trust shall not be effectively appointed, my Trustee shall
distribute the remaining unappointed per stirpes in trusts to the
descendants of JACQUELINE MARGUERITE MONTOYA. If
JACQUELINE MARGUERITE MONTOYA has no living descendants,
my Trustee shall distribute the balance of the trust property to KATHRYN
ANN BOUVIER in a separate trust. The trust is to be held and
administered under the same provisions as JACQUELINE
MARGUERITE MONTOYA’s nonexempt trust.

(€) Distribution if JACQUELINE MARGUERITE MONTOYA is
Deceased

If JACQUELINE MARGUERITE MONTOYA should die before the
establishment of her trust, my Trustee shall distribute JACQUELINE
MARGUERITE MONTOYA’s share per stirpes in trusts to the
descendants of JACQUELINE MARGUERITE MONTOYA. My Trustee
shall administer the trusts under the same provisions as JACQUELINE
MARGUERITE MONTOYA’s nonexempt trust.

If JACQUELINE MARGUERITE MONTOY A has no living descendants,
my Trustee shall distribute JACQUELINE MARGUERITE MONTOYA’s
share to KATHRYN ANN BOUVIER in a separate trust. The trust is to
be held and administered under the same provisions as JACQUELINE
MARGUERITE MONTOY A’s nonexempt trust.

Saction 9.03 Distribution of the Share for KATHRYN ANN BOUVIER

My Trustee shall administer the nonexempt share sct aside for KATHRYN ANN
BOUVIER in trust as provided in this Section.

{a) Distiibutions of Income and Principal

My Trustee may distribute to KATHRYN ANN BOUVIER as much of
the income and principal of her nonexempt trust as my Trustee determines
is necessary or advisable for her health, education, maintenance and
support.

Any undistributed net income shall be accumulated and added to principal.
(b)  Distribution Unon the Daath of KATHRYM AMNM 30OUVIER

Subject to the provisions of the next paragraph, KATHRYN ANN
BOUVIER shall have the unlimited and unrestricted testamentary general
power to appoint any property remaining in her nonexempt trust at her
geath among her Deoscendants and the creditors of KATHRYN ANN
BOUVIER s o3tate,

9-2
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KATHRYN ANN BOUVIER may not exercise this power of appointment
to appoint to her estate, her creditors, or the creditors of her estate from the
limited share of her nonexempt trust. For purposes of this power of
appointment, the “limited share” of KATHRYN ANN BOUVIER’s
nonexempt trust is that portion of her nonexempt trust that has an
inclusion ratio for generation-skipping transfer tax purposes of zero or
which, in the absence of the exercise of the power of appointment, would
not constitute a taxable gencration-skipping transfer at her death. If the

generation-skipping tax does not then apply, the limited share shall be
KATHRYN ANN BOUVIER’s entire nonexempt trust.

Insofar as any part of KATHRYN ANN BOUVIER’s nonexempt trust
shall not be effectively appointed, my Trustee shall distribute the
remaining unappointed per stirpes in trusts to the descendants of
KATHRYN ANN BOUVIER. If KATHRYN ANN BOUVIER has no
living descendants, my Trustee shall distribute the balance of the trust
property to JACQUELINE MARGUERITE MONTOYA in a separate
trust. The trust is to be held and administered under the same provisions
as KATHRYN ANN BOUVIER’s nonexempt trust.

(¢)  Distribution if KATHRYN ANN BOUVIER is Deceased

[t KATHRYN ANN BOUVIER should die before the establishment of her
trust, my Trustee shall distribute KATHRYN ANN BOUVIER’s share per
stirpes in trusts to the descendants of KATHRYN ANN BOUVIER. My

Trustee shall administer the trusts under the same provisions as
KATHRYN ANN BOUVIER’s nonexempt trust.

If KATHRYN ANN BOUVIER has no living descendants, my Trustee
shall distribute KATHRYN ANN BOUVIER’s share to JACQUELINE
MARGUERITE MONTOY A in a separate trust. The trust is to be held

and administered under the same provisions as KATHRYN ANN
BOUVIER’s nonexempt trust.
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Article Ten
Remote Contingent Distribution

If, at any time, there is no person or entity qualified to receive final distribution of my
trust estate or any part of it, then my Trustee shall distribute the portion of my trust estate
with respect to which the failure of qualified recipients has occurred to those persons who
would inherit it had I then died intestate owning the property, as determined and in the
proportions provided by the laws of Nevada then in effect.

10-1
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Article Eleven
Administration of Trusts for Underage and Incapacitated
Beneficiaries

Section 11.01  Distributions for Underage and Incapacitated Beneficiaries

I under another provision of this agreement any part of the trust property 1s directed to be
distributed outright, or if a distribution is required to be made, to a person when that
person has not yet attained the age of 21 years, or at a time when that person is
incapacitated and in the opinion of my Trustee is unable to manage the distribution

properly, my Trustee may distribute or retain the trust property in any one or more of the
following methods described in Section 11.02.

Notwithstanding the preceding paragraph, if under another provision of this agreement
any part of the trust property becomes distributable outright, or if a distribution is
required to be made, to a person when that person is receiving or applying for needs-
based government benefits, my Trustee shall distribute or retain the trust property as
described in Section 11.03.

I request, but do not require, that before making a distribution to a beneficiary, my
Trustee, to the extent that it is both reasonable and possible, consider the ability the
beneficiary demonstrated in managing prior distributions of trust property.

Section 11.02 Methods of Distribution

My Trustee may distribute or retain trust property in any one or more of the following
methods for the benefit of any beneficiary subject to the provisions of this Section:

(a) Distribution to Banaficiary
My Trustee may distribute trust property directly to the beneficiary.

(b) Distribution to Guardian or Conservator or Family
Membar

My Trustee may distribute trust property to the beneficiary’s guardian,
conservator, parent or a family member or other person who has assumed
the responsibility of caring for the beneficiary.

(¢)  Distribution to Custodian

My Trustee may distribute trust property to any person or entity, including
my Trustee, as custodian for the beneficiary under the Uniform Transfers
to Minors Act, or similar stabite.

(dy  Distrioution to Oihar Parsons or Entities

My Trustee may distribute trust property to other persons and entities for
the use and benefit of the bensficiary.

11-1
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{e}  Distribution to Agent under Durable Power of Attorney

My Trustee may distribute trust property to an agent or attorney-in-fact
authorized to act for the beneficiary under a legally valid durable power of
attorney executed by the beneficiary prior to the incapacity.

{f) Retention in Trust

My Trustee may retain trust property in a separate trust for the benefit of
the beneficiary until the beneficiary attains 21 years of age or, in the
opinion of my Trustee, is no longer incapacitated (as the case may be).

My Trustee shall distribute as much of the net income and principal of any
trust created under this subsection that my Trustee deems necessary or
advisable for the health, education, maintenance and support of the
beneficiary for whom the trust was created. My Trustee shall accumulate
any undistribuied net income and add such income to principal.

When the beneficiary for whom a trust is created under this subsection
attains 21 years of age or is no longer incapacitated (as the case may be),
the beneficiary may withdraw from the trust at any time or times any
portion or all of the accumulated trust income and principal.

The beneficiary for whom a trust is created under this subsection shall
have the testamentary general power to appoint all or any portion of the
principal and undistributed income remaining in the beneficiary’s trust at
his or her death among one or more persons or entities, including the
creditors of the beneficiary’s estate. The beneficiary shall have the sole
and exclusive right to exercise this general power of appointment,

['intend that this testamentary power of appointment be a general power of
appointment as defined in Section 2041 of the Internal Revenue Code,

If the beneficiary fails to validly exercise this testamentary general power
of appointment, my Trustee shall distribute the balance of his or her trust
property to the then living descendants of the beneficiary, per stirpes.

If the beneficiary has no then living descendants, my Trustee shall
distribute the beneficiary’s remaining trust property per stirpes to the
living descendants of the beneficiary’s nearest lineal ancestor who was my
descendant or if no such descendant is then living, to my then living
descendants, per stirpes.

If I have no then living descendants, my Trustee shall distribute the
remaining trust property as provided in Article Ten.
Saction 11.03  Soacial Heads Trust

My Trustee shall distribute or retain trust property as follows for the benefit of any
beneficiary who is subject to the provisions of this Section:

L1-2

7 X1 Xxo T




(a) Distributions for Special Needs

My Trustee, in its sole, absolute, and unreviewable discretion, may
distribute discretionary amounts of net income and principal for special
needs of the beneficiary not otherwise provided by governmental financial
assistance and benefits, or by the providers of services.

“Special needs” refers to the requisites for maintaining the good health,
safety, and welfare when, in the discretion of my Trustee, such requisites

are not being provided by any public agency, office, or department of any
state or of the United States.

“Special needs” shall also include, but not be limited to, medical and
dental expenses, annual independent checkups, clothing and equipment,
programs of training, education, treatment and rehabilitation, private
residential care, transportation (including vehicle purchases), maintenance,
insurance, and essential dietary needs. “Special needs” may include
spending money; additional food; clothing; electronic equipment such as
radio, recording and playback, television and computer equipment;
camping; vacations; athletic contests; movies; trips; and money to
purchase appropriate gifts for relatives and friends.

My Trustee shall have no obligation to expend trust assets for such needs,
but if my Trustee, in its sole, absolute and unreviewable discretion,
decides to expend trust assets, under no circumstances should any amounts
be paid to, or reimbursed to, the federal government, any state, or any
governmental agency for any purpose, including for the care, support, and
maintenance of the beneficiary.

{(0)  Objactive to Promota Ind2pendence of the Baneficiary

While actions are in my Trustee’s sole, absolute and unreviewable
discretion, all parties to this trust agreement should be mindful that it is
my wish that the beneficiary live as independently, productively, and
happily as possible.

{c) Trust Assats not to ba Considered Availabla Resourcs
to the Banaficiary

The intent of the provisions of this Section 11.03 is to supplement any
benefits received, or for which the beneficiary may be eligible, through or
from various governmental assistance programs and not to supplant any
such benefits. All actions of my Trustee shall be directed toward carrying
out this intent and the discretion granted my Trustee under this agreement
to carry out this intent is absolute,

For purposes of determining the ben>ficiary’s eligibility for any such
benefits, no part of the principal or undistributed income of the trust estate
shall be considersd available to the beneficiary for public benefit
puiposes. The beneficiary shall not be considercd to have access to
principal or income of the trust, and he or she has no ownership, right,
authortty, or power to convert any asset into cash for his or her own use.
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My Trustee shall hold, administer, and distribute all property allocated to
this trust for the exclusive benefit of the beneficiary during his or her
lifetime. All distributions from this trust share are in the sole, absolute,
and unreviewable discretion of my Trustee, and the beneficiary is legally

restricted from demanding trust assets for his or her support and
maintenance.

In the event my Trustee is requested to release principal or income of the
trust to or on behalf of the beneficiary to pay for equipment, medication,
or services that any government agency is authorized to provide, or in the
event my ‘Trustee is requested to petition a court or any other
administrative agency for the release of trust principal or income for this
purpose, my Trustee is authorized to deny such request and is authorized
In its discretion to take whatever administrative or judicial steps may be
necessary to continue the beneficiary’s eligibility for benefits, including
obtaining legal advice about the beneficiary’s specific entitlement to
public benefits and obtaining instructions from a court of competent
jurisdiction ruling that neither the trust corpus nor the trust income is
available to the bencficiary for eligibility purposes. Any expenses of my
Trustee in this regard, including reasonable attorneys’ fees, shall be a
proper charge to the trust estate.

(d)  Distribution Guidelines

My Trustee shall be responsible for determining what discretionary
distributions shall be made from this trust. My Trustee may distribute
discretionary amounts of income and principal to or for the benefit of the
beneficiary for those special needs not otherwise provided by
governmental financial assistance and benefits, or by the providers of
services.  Any undistributed income shall be added to principal. In
making distributions, my Trustee:

Shall consider any other known income or resources of the
beneficiary that are reasonably available:

Shall take into consideration all entitlement benefits from
any government agency, such as Social Security disability
payments, Medicare, Medicaid (or any state Medicaid
program equivalent), Supplemental Security Income (SSI),
In-Home Support Service (IIISS) and any other special
purpose benefits for which the beneficiary is eligible;

Shall take into consideration resource and income
limitations of any such assistance program;

Shall make expenditures so thai the beneficiary’s standard
of living will be comfortable and enjoyable;

Shall not be obligated to or compelled to make specific
payviments;
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Shall not pay or reimburse any amounts to any
governmental agency or department, unless proper demand
is made by such governmental agency and reimbursement
is required by the state; and

Shall not be liable for any loss of benefits.
{(e) No Seeking of Order to Distribute

For purposes of determining the beneficiary’s state Medicaid program
equivalent eligibility, no part of the principal or undistributed income of
the trust estate shall be considered available to the beneficiary. My
Trustee shall deny any request by the beneficiary to (1) release principal or
income of the trust to or on behalf of the beneficiary to pay for equipment,
medication, or services that the state Medicaid program equivalent would
provide if the trust did not exist; or (2) petition a court or any other
administrative agency for the release of trust principal or income for this
purpose. My Trustee may, in its sole, absolute and unreviewable
discretion, take necessary administrative or legal steps to protect the
beneficiary’s state Medicaid program equivalent eligibility, including
obtaining a ruling from a court of competent jurisdiction that the trust
principal is not available to the beneficiary for purposes of determining
state Medicaid program equivalent eligibility. Expenses for this purpose,
including reasonable attorneys’ fees, will be a proper charge to the trust
estate.

(H Indemnification of Trust2e Whan Acting in Good Faith

My Trustee shall be indemnified from the trust property for any loss or
reduction of public benefits sustained by the beneficiary as a result of my

Trustee exercising, in good faith, the authority granted to my Trustee
under this Sectjon.

(g Termination and Distribution of the Svecial Na2ads Trust

If my Trustee, in its sole, absolute and unreviewable discretion,
determines that the beneficiary is no longer dependent on others and is
able to provide independent support, my Trustee shall distribute or retain
the remaining property according to the other provisions of this trust

agreement as though the provisions of this Section 11.03 had not been
eftective,

If the other provisions of this trust agreement do not provide for the
distribution or retention of the remaining property, then my Trustee shall
distributz the remaining propeity to the beneficiary outright, free of trust,

“Indenendent support” shall be satisfied at such time as the bensficiary has

been gainfully employed for thirty-thres (33) months of a thirty-six (36)
> J £ 7 ; J

montl period imunediately preceding the decision to terminate the trust

L

share.
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The terms “gainful employment” and “gainfully employed” shall be
construed to mean such full-time employment that produces sufficient net
income to enable the beneficiary to contribute not less than 100 percent of
the funds (exclusive of other sources of revenue) that are necessary to
provide for the independent care, support, maintenance, and education of
the beneficiary. My Trustee, in its sole, absolute and unreviewable
discretion, shall determine whether or not the beneficiary has satisfied the
condition of gainful employment. |

(h)  Distribution Upon the Death of the Beneficiary

Upon the death of the beneficiary, my Trustee shall distribute or retain the
remaining property according to the other provisions of this trust
agreement as though the provisions of this Section 11.03 had not been
effective. If the other provisions of this trust agreement provide for the
beneficiary’s share to be held in trust, then those provisions shall be

interpreted as though the beneficiary died after the establishment of such
trust.

It the other provisions of this trust agreement do not provide for the
distribution or retention of the remaining property, then the beneficiary
shall have the testamentary limited power to appoint all or any portion of
the principal and undistributed income remaining in the beneficiary’s trust
at his or her death among one or more persons or entities. However, the
beneficiary may not exercise this limited power of appointment to appoint
to himself or herself, his or her estate, his or her creditors or the creditors
of his or her estate.

I intend that this be a limited power of appointment and not a general

power of appointment as defined in Section 2041 of the Internal Revenue
Code.

Insofar as any part of the beneficiary’s trust shall not be effectively
appointed, my Trustee shall distribute the remaining unappointed balance
per stirpes to the descendants of the beneficiary. If the beneficiary has no
living descendants, my Trustec shall distribute the balance of the trust
propeity per stirpes to my descendants.

If I have no living descendants, my Trustee shall distribute the balance of
the trust property as provided in Article Ten.

Section 11.04  Aocplication of Aiticle

Any decision made by my Trustee under this Article shall be final, controlling and
binding upon all beneficiaries subject to the provisions of this Article.

The provisions of this Article shall not apply to distributions to mne.

Further, the provisions of this Asticle shall not anply to distributions that are required to
be made to a beneficiary pursuant to the provisions of Section 12.01,
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Article Twelve
Retirement Plans and Life Insurance Policies

The provisions of this Article apply to qualified retirement plans and insurance policies
owned by or made payable to my trust.

Section 12.01 Retirement Plans

Notwithstanding any other provision of this agreement to the contrary, the provisions of
this Section apply to qualified retirement plans.

(a) Rights of My Trustee

Subject to the provisions below pertaining to distributions from qualified
retirement plans, my Trustee may exercise the right to determine the
manner and timing of payments (by lump sum or otherwise) of qualified
retirement plan benefits that are permitted under qualified retirement plans
and are consistent with the federal income tax rules regarding required

minimum distributions under Section 401(a)(9) of the Internal Revenue
Code.

My Trustee may make a qualified disclaimer of any qualified retirement
benefits or non-qualified annuity benefits payable to my trust.

My Trustee shall not be liable to any beneficiary for the death benefit
election selected or for any decision regarding the disclaimer of any
qualified retirement benefits payable to my trust.

(b)  Distributions from Qualified Retiremant Plans to Trusts

Unless specifically stated otherwise, each year, beginning with the year of
my death, if any trust created under this agreement becomes the
beneficiary of death benefits under any qualified retirement plan, my
Trustee shall withdraw from the trust’s share of the plan, in each year, the
required minimum distribution required under Section 401(a)(9) of the
Internal Revenue Code. My Trustee may withdraw such additional
amounts from the trust’s share of the plan as my Trustee deems advisable;
but, only if the dispositive terms of the trust authorize my Trustee to
immediately distribute the withdrawn amount as provided below. My
Trustee shall immediately distribute all amounts withdrawn to:

My descendants, per stiipes, who are beneficiaries of such
trust; and '

If no descendant of mine is a beneficiary of the trust, then
to the income beneficiaries of such trust in equal shares.

Amounts required to be withdrawn and distributed under this Section
shall, to the extent they are withdrawn and distributed, rednce maadatory
distribution amounts under other provisions of this agreement that
otherwise require distribution of all of the income of the trust.
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The purpose of this Section is to insure that the life expectancy of the
beneficiarics of the trust may be used to calculate the minimum
distributions required by the Internal Revenue Code. This Section shall be

interpreted consistent with my intent despite any direction to the contrary
in this agreement.

(¢) Minimum Required Distribution

In administering my trust, the minimum required distribution for any year
shall be, for each qualified retirement plan, the greater of (1) the value of
the qualified retirement plan determined as of the preceding year-end,
divided by the applicable distribution period; and (2) the amount that my
Trustee shall be required to withdraw under the laws then applicable to the
trust to avoid penalty.

If I die before my required beginning date with respect to a qualified
retirement plan, the applicable distribution period means the life
expectancy of the beneficiary. If I die on or after my required beginning
date with respect to a qualified retirement plan, the applicable distribution
period means the life expectancy of the beneficiary, or (if longer) my
remaining life expectancy.

Notwithstanding the foregoing, if I die on or after my required beginning
date with respect to a qualified retirement plan, the minimum required
distribution for the year of my death shall mean (a) the amount that was
required to be distributed to me with respect to the qualified retirement
plan during the year, minus (b) amounts actually distributed to me with
respect to the qualified retirement plan during the year.

“Life expectancy,” “required beginning date” and other similar terms used
in this subsection, shall be determined in accordance with Section
401(a)(9) of the Internal Revenue Code.

Saction 12.02 Life Insuranca Policies

The following provisions apply to life insurance policies owned by or made payable to
my trust.

(a) srovisions During My Life

During my life, I reserve all of the rights, powers, privileges, and options,
with respect to any insurance policy, annuity or any other third-party
beneficiary contract owned by or made payable to my trust, including, but
not limited to, the right to designate and change beneficiaries, the right to
borrow mensy, the right to surrender the policy, the right to receive any
payments as owner, and the right to make any available elections,

My Trustee shall have no duty to exercise, or refrain from exereising, any
rights, powers, privileges or options with respect to any insurance policy,
annuity contract or other third-party beneficiary contract, My Trustes
shall have no obligation to pay premiums or other contractual amounts
that may be payable under any such poliey.
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(b)  Provisions After My Death

After my death, my Trustee may make all appropriate elections with
respect to such policies and may collect all sums made payable to my trust
or my Trustee under all such policies or contracts.

My Trustee may exercise any settlement options or other options or rights
that may be available under the terms of any policy or contract. My
Trustee shall not be liable to any beneficiary on account of any election
made by my Trustee with respect to any policy or contract.

Section 12.03 Limitation on Liability of Payor

Persons or entities dealing in good faith with my Trustee shall not be required to see to
the proper application of proceeds delivered to my Trustee, or to inquire into any
provision of this agreement.

A receipt signed by my Trustee for any proceeds or benefits paid shall be a sufficient
discharge to the person or entity making the payment.

Section 12.04 Collection Efforts

My Trustee shall make reasonable efforts to collect the proceeds of all life insurance
policies and qualified retirement benefits payable to my trust.

My Trustee may commence legal or administrative proceedings to collect the proceeds of
any life insurance policy or qualified retirement benefits to which the trust is entitled;
provided, however, that my Trustee need not commence any such proceedings until my
Trustee is indemnified to its satisfaction for any expenses and liabilities it may incur in
connection with the proceeding.

My Trustee may settle or compromise any and all claims with respect to the collection of
any life insurance proceeds or qualified retirement benefits to which my trust may be
entitled. A settlement made by my Trustee shall be binding on all beneficiaries.

3action 12.05  No Obligation to Purchase or Maintain Benefits

Nothing in this agreement shall impose any obligation, legal or otherwise, on me or on

my Trustee to purchase, invest, or maintain any qualified retirement plan or life insurance
policy.
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Article Thirteen
Trust Administration

Section 13.01 Distributions to Beneficiaries

Whenever this agreement authorizes or directs a Trustee to make a distribution of net
income or principal to a beneficiary, the Trustee may apply for the benefit of the
beneficiary any property that otherwise could be distributed directly to the beneficiary.
The Trustee shall have no responsibility to inquire into the beneficiary’s ultimate

disposition of the distributed property unless specifically directed otherwise by this
agreement.

The Trustee may make distributions in cash or in kind, or partly in each, in proportions
and at values determined by the Trustee. The Trustee may allocate undivided interests in
specific assets to a beneficiary or trust in any proportion or manner that the Trustee

determines, even though the property allocated to one beneficiary may be different from
that allocated to another beneficiary.

The Trustee may make these determinations without regard to the income tax attributes
of the property and without the consent of any beneficiary.

Section 13.02 No Court Proceedings

This trust shall be administered expeditiously, consistent with the provisions of this
agreement, free of judicial intervention, and without order, approval or action of any
court. The trust shall be subject to the jurisdiction of a court only if my Trustee or
another interested party institutes a legal proceeding. A proceeding to seek instructions
or a court determination shall be initiated in the court having original jurisdiction over
matters relating to the construction and administration of trusts. Seeking instructions or a
court determination shall not subject this trust to the continuing jurisdiction of the court.

Saction 13.03 No Sond

My Trustee shall not be required to furnish any bond for the faithful performance of my
Trustee’s duties, unless required by a court of competent jurisdiction and only if the court
finds that a bond is needed to protect the interests of the beneficiaries. No surety shall be

required on any bond required by any law or rule of court, unless the court specifies that a
surety 1s necessary.

Saction 13.04  Exonaration of My Trustes

No successor Trustee is obligated to examine the accounts, records or actions of any
previous Trustee or of the Personal Representative of my estate. No successor Trustee
shall be in any way or manner responsible for any act or omission to act on the part of
any previous Trustee or the Personal Representaiive of my estate,

Uniess a Trustee has received notice of removal, the Trustee shall not be lighle to nie or
to any beneficiary for the consequences of any action faken by the Trustee that would
have been, but for the prior removal of the Tiustee, a pioper exercise by the Trustes of
the authority granted to the Trustee under this agreement,
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Any Trustee may request and obtain from the beneficiaries or from their legal
representatives, agreements in writing releasing the Trustee from any hability that may
have arisen from the Trustee’s acts or omissions to act and indemnifying the Trustee from
liability for the acts or omissions, An agreement described in this paragraph, if acquired
from all the living beneficiaries of the trust or from their legal representatives, shall be

conclusive and binding upon all parties, born or unbom, who may have, or may in the
future acquire, an interest in the trust.

The Trustee may require a refunding agreement before making any distribution or
allocation of trust income or principal and may withhold distribution or allocation
pending determination or release of a tax lien or other lien. This refunding agreement

provision shall not apply to any distribution that qualifies for the federal estate tax
charitable deduction.

Section 13.05 Trustee Compensation

An individual serving as Trustee, other than me, shall be entitled to fair and reasonable
compensation for the services rendered as a fiduciary. A corporate fiduciary serving as
Trustee shall be compensated by agreement with an individual Trustec or, in the absence
of an individual Trustee or in the absence of an agreement, in accordance with the

corporate fiduciary’s published schedule of fees in effect at the time the services are
rendered.

A Trustee may charge additional fees for services it provides that are not comprised
within its duties as Trustee such as fees for legal services, tax return preparation and
corporate finance or investment banking services.

In addition to receiving compensation, a Trustee may be reimbursed for reasonable costs
and expenses incurred in carrying out its duties under this agreement.

Saction 13.08 ZEmployment of Professionals

My Trustee may appoint, employ and remove, at any time and from time to time,
investment advisors, accountants, auditors, depositories, custodians, brokers, consultants,
attorneys, expert advisers, agents, and employees to advise or assist the Trustee in the
performance of its duties. My Trustee may act upon the recommendations of the persons
or entities employed with or without independent investigation.

My Trustee may reasonably compensate an individual or entity employed to assist or
advise my Trustee regardless of whether the person or enfity shall be a Trustes of a trust
established under this agreement or a corporate affiliate of a Trustee and regardless of
whether the entity shall be one in which a Trustze of a trust created under this agreement
1s a partner, member, stockholder, officer, director or corporate affiliate or has any other
interest.

My Trustee may pay the usual compensation for services contracted for under this
Section out of principal or income of the trust as my Trustze may deem advisable. My
Trustee may pay compensaiion to an individual or entity ermpioyed to assist or advise my
Trustee without diminution of or charging the same against fie con pensation o wiich
the Trmstee is eniitled under this agresment.  Any Trustes who shell be a narner,
stockhiolder, officer, director or corporate affiliats in any entity employed to assist or
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advise my Trustee shall nonetheless receive the Trustee’s share of the compensation paid
to the entity.

Section 13.07 Exercise of Testamentary Power of Appointment

A testamentary power of appointment granted under this agreement may be exercised by
valid will, revocable living frust, or any other written instrument that specifically refers to
this power of appointment. The holder of a testamentary power of appointment may
exercise the power to appoint property among the permissible appointees in equal or
unequal proportions, and on such terms and conditions, whether outri ght or in trust, as the
holder of the power designates. The holder of a testamentary power of appointment may
grant further powers of appointment to any person to whom principal may be appointed,
ncluding a presently exercisable limited or general power of appointment,

My Trustee may conclusively presume that any power of appointment granted to any
beneficiary of a trust created under this agreement has not been exercised by the
beneficiary if my Trustee has no knowledge of the existence of a valid will, revocable
living trust, or any other written instrument exercising the power within 3 months after
the beneficiary’s death.

Section 13.08 Determination of Principal and Income

My Trustee may determine in a fair, equitable and practical manner how all Trustee’s
fees, disbursements, receipts, and wasting assets shall be credited, charged, and

apportioned between principal and income. My Trustee may allocate capital gain to
income rather than principal.

My Trustee may set aside from trust income reasonable reserves for taxes, assessments,
insurance premiums, repairs, depreciation, obsolescence, depletion, and for the
equalization of payments to or for the beneficiaries. My Trustee may select appropriate
accounting periods with regard to the trust property.

Notwithstanding the foregoing or Nevada law to the confrary, my Trustee shall treat
distrtbutions from any qualified retirement accounts to any trust established under this
agreement in any given year as income to the extent the distribution represents income
generated or treated as generated by any qualified retirement account for that year.

In addition, my Trustec shall treat annuity and other periodic payments to any trust
established under this agreement in any given year as income to the extent the
distribution tepresents income generated and treated as gonerated by any qualified
retirement plan for that year; if income information is not available then my Trustee shall
apportion the annuity and other periodic payments between principal and income in a
fair, equitable and practical mapner in accordance with the guidelines set forth in this
Section.  “Annuity and other periodic payments” refers to distributions made to my
Trustee over a fixed number of vears or during the life of ore or more individuals
because of services rendered or property transferred to the payor in exchange for futngrs
payments and includes payments made in money or property from the payor’s general
assets or from a separate fiad created by ths payor, including a private or commereial
annuity, an individaal retivement annuity, a peosion, nrotit-sharing plan, stoclk-bonug
plan, stock ownership plan or similar arrangerment,

f—
Led
w3

AA 0169 8,




1. To the extent an annuity or other periodic payment is characterized as
interest, dividend or other item of income or an anmmity or other periodic
payment 1s made in lieu of interest, dividend or other item of income; my
Trustee shall allocate the payment to income. My Trustee shall allocate
to principal the balance of the annuity or other periodic payment as well as
any other payment received in the same accounting period that is not
characterized as interest, dividend or other item of income.,

2. To the extent annuity and other periodic payments are made and no
part of the payments are characterized as interest, dividend or other item
of income, my Trustee shall use the present value of the annuity and other
periodic payments as finally determined for federal estate tax purposes and
the Section 7520 rate of the Internal Revenue Code used to determine the
value for federal estate tax purposes to prepare an annuitization table to
allocate the payments between income and principal.

-~y

3. In the event that the amount of annuity and other pericdic payments
change because of changes in the investment markets or other changes, my
Trustee shall allocate the change in the amount of the payments between
income and principal in a fair, equitable and practical manner.

If, to obtain an estate tax marital deduction for a trust established under this agreement,
my Trustee must allocate more of a payment to income than provided for by this section,

my Trustee shall allocate to income the additional amount necessary to obtain the marital
deduction.

Section 13.09 Trust Accounting

Upon the written request of a beneficiary, my Trustee shall render an accounting at least
annually to the income beneficiaries of the trust during the accounting period that
includes the date of the written request. The accounting shall include the receipts,
disbursements, and distributions occurring during the accounting period and a balance
sheet of the trust property if no tax return is filed, or may consist just of the tax retumn for
the accounting period if a tax return is filed for the trust.

In the absence of fraud or manifest error, the assent by all income beneficiaries to an
accounting of an Independent Trustee shall make the matters disclosed in the accounting
binding and conclusive upon all persons, both those in existence on the date of this
agreement and those to be born in the future who have, or will in the future have, a vested
or contingent interest in the trust property. In the case of a minor or incapacitated
beneficiary, that beneficiary’s natural guardian or legal representative shall give the
assent required under this Section.

The failure of any person to object to any accounting by giving written notice to my
Trustee within 60 days of the person’s receipt of a copy of the accounting shall be
deemed to be an assent by such person.

The trust’s financial records and documentation shall be available at reasonable times and
upon reasonable notice for inspestion by trust bepeficiaries and their representatives. My

Trustee shall pot be required to furaish trust information regarding my trust to any
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individual, corporation, or other entity that is not a beneficiary or the representative of a
beneficiary, and is not requesting the information pursuant to a valid court order,

Section 13.10 Action of Trustees; Disclaimer

Unless otherwise provided in this agreement, whenever I am serving as Trustee, [ may
make all decisions and exercise all powers and discretions granted to my Trustee under
this agreement without the consent of any other Trustee.

When I am not serving as a Trustee, if two Trustees are eligible to act with respect to a
given matter, the concurrence of both shall be required for action to be taken; if more
than two Trustees are eligible to act with respect to a given matter, the concurrence of a
majority of my Trustees shall be required for action to be taken.

A nonconcurring Trustee may dissent or abstain from a decision of the majority. A
Trustee shall be absolved from personal lability by registerin g its dissent or abstention in
the records of the trust. After doing so, the dissenting Trustee shall then act with my

other Trustees in any way necessary or appropriate to effectuate the decision of the
majority,

Notwithstanding any provision of this agreement to the contrary, any Trustee may
disclaim or release, in whole or in part, by an instrument in writing, any power it holds as
Trustee, irrevocably or for any period of time that the Trustee may specify. The Trustee

may make the relinquishment of a power personal to the Trustee or may relinquish the
power for all subsequent Trustees.

Section 13.11  Delegation of Trustes Authority; Powar of Attornay

Subject to the limitations set forth in Section 14.23, any Trustee may, by an instrument in
writing, delegate to any other Trustee the right to exercise any power (including a
discretionary power) granted my Trustee in this agreement. During the time a delegation
under this Section is in effect, the Trustee to whom the delegation was made may
exercise the power to the same extent as if the delegating Trustee had personally joined in
the exercise of the power. The delegating Trustee may revoke the delegation at any time
by giving written notice of revocation to the Trustze to whom the power was delegated.

My Trustee may execcute and deliver a revocable or irevocable power of attorney
granting any individual or entity the power to transact any and all business on behalf of
my trust or any other tmst created under this agreement. The power of attormey may
grant to the attorney-in-fact all of the rights, powers, and discretion that my Trustee is
entitled to exercise under this agreament.

3ection 1312 Additions to 3anaraly Trusts

It upon my death, or upon the termination of any trust created under this agreement, a
final distribution is to be made to a person who is or is named as the privnary beneficiary
of another trst created or provided for nader this agreement, and there is no specific
indication whather the distibution is to be mad= in trst or ouiright, free of trust, my
Trustee shall make the disiribution to the second trust insteasd of distributing the property
to the beneficiary outrisht. For pumoses of adiministration, my Trustee shail treat the
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Section 13.13 Authority to Merge or Sever Trusts

My Trustee may merge and consolidate a trust created under this agreement with any
other trust, if the two trusts contain substantially the same terms for the same
beneficiaries and at least one Trustee in common.

My Trustee may administer the merged and consolidated trust as a single trust or unit. If,
however, a merger or consolidation does not appear feasible, my Trustee may consclidate
the assets of the trusts for purposes of investment and trust administration while retaining
separate records and accounts for each respective trust.

My Trustee may sever any trust on a fractional basis into two or more separate and
identical trusts or may segregate a specific amount or asset from the trust property by
allocation to a separate account or trust. The separate trusts may be funded on a non pro
rata basis provided that funding is based on the total fair market value of the assets on the
date of funding. Income earned on a segregated amount or specific asset after the
segregation passes with the amount or asset segregated. My Trustee shall hold and
administer each separate trust upon terms and conditions substantially identical to those
of the trust from which it was severed.

Subject to the terms of the trust, my Trustec may consider differences in federal tax
attributes and other pertinent factors in administering the trust property of any separate
account or trust, in making applicable tax elections, and in making distributions. A
separate trust created by severance must be treated as a separate trust for all purposes
from the date on which the severance is effective: however, the effective date of

severance may be retroactive to a date before the date on which my Trustee exercises the
power.

Section 13.14 Authority to Terminata Trusts

If, at any time, my Trustee, other than an Interssted Trustee, in its sole and absolute
discretion, determines that a trust created under this agreement is no longer economical or
is otherwise inadvisable to administer as a trust, or if my Trustee, other than an Interested
Trustee, deems it to be in the best interest of my beneficiaries, my Trustee, without
further responsibility, may terminate the trust and distribute the trust property, including
any undistributed net income, in the following order of priority:

To me, if T am then living;

To the beneficiaries then entitled to mandatory distributions of net income
of the trust and in the same proportions; and

If none of the beneficiaries are entitled to mandatory distributions of nst

income, to the beneficiaries then cligible to recsive discretionary
distributions of net income of the trust, in such amounts and shares as my
Trustee, other than an Interested Trustee, may determine.

Szcion 13,15 Discrationary Bistriduiiza to Sully Uiz 3ashs Insrause
Unon Ozath of Sonefciay

This Section shall apply during any time there iz no federal cstate tax in effect and
Section 1022 of the Internal Revenue Code is in effect.
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If I have given my Trustee the authority to make distributions of principal to the
beneficiary of a trust, my Trustee, other than an Interested Trustee, may, from time to
time, distribute to the beneficiary as much of the principal of the trust as such Trustee
may determine is advisable so that upon the death of the beneficiary the estate of the

beneficiary will have sufficient appreciated assets to fully utilize the aggregate basis
increase allowed under Section 1022.

Betfore making a distribution of property under this Section, I request, but do not require
that the Trustee determine whether there is a good reason to retain the property in trust
such as whether or not the asset may be sold in the near future, the need for creditor
protection by the beneficiary, protection of the beneficiary from failed marriages and
protection of the asset for future generations. My Trustee shall not be liable to any

beneficiary for the exercising or failing to exercise its discretion to make a distribution
under this Section.

Section 13.16 Merger of Corporate Fiduciary

If any corporate fiduciary acting as my Trustee under this agreement is merged with or
transfers substantially all of its trust assets to another corporation or if a corporate
fiduciary changes its name, the successor shall automatically succeed to the trusteeship as

if’ originally named a Trustee. No document of acceptance of trusteeship shall be
required.

Section 13.17 Beneficiary’s Status

Until a Trustee receives notice of the incapacity, birth, marriage, death or other event
upon which a beneficiary’s right to receive payments may depend, the Trustee shall not
be liable for acting or failing to act with respect to the event or for disbursements made in
good faith to persons whose interest may have been affected by such event. Unless
otherwise provided in this agreement, the parent or legal representative may act on behalf
of a beneficiary who is a minor or is incapacitated.

A Trustee may rely on any information provided by a beneficiary with respect to the
beneficiary’s assets and income. A Trustes shall have no independent duty to investigate
the status of any beneficiary and shall not incur any liability for failure to do so.

Saction 13.13  Dischargs of Third Parsons

Persons dealing in good faith with my Trustee shall not be required to see to the proper
application of money paid or property delivered to my Trustee, or to inquire into the
authority of my Trustec as to any transaction. The receipt from my Trustee for any
money or property paid, transferred or delivered to my Trustee shall be a sufficient
discharge io the person or persons paying, transfeiring or delivering the movey or
property from all liability in connection with its application.

Saction 13,19 Codthiicats by Trustaa

A witten stafement of my Trustee may always be relied upon by, aad shall always be
conclusive evidancs in faver of, any traasfer agen® or any other person dealing in gond
faith with my Trusiee in rzliance voon the siaicment,
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Section 13.20 Funeral and Other Expenses of Beneficiary

Upon the death of an income beneficiary, my Trustee may pay the funeral expenses,
burial or cremation expenses, enforceable debts and other expenses incurred due to the
death of the beneficiary from trust property. This Section shall only apply to the extent

the income beneficiary has not exercised any testamentary power of appointment granted
to him or her under this agreement.

My Trustee may rely upon any request by the Personal Representative or members of the
family of the deceased beneficiary for payment without verifying the validity or the
amounts and without being required to see to the application of the amounts so paid. My
Trustee may make decisions under this Section without regard to any limitation on
payment of expenses imposed by statute or rule of court and may be made without

obtaining the approval of any court having jurisdiction over the administration of the
deceased beneficiary’s estate.

Section 13.21 Generation-Skipping Transfer Tax Provisions

Notwithstanding any other provision of this agreement to the contrary, if a trust created
under this agreement would be partially exempt from generation-skipping transfer tax
after the intended allocation of GST exemption as defined in Section 2631 of the Internal
Revenue Code to the trust then:

(a)  Division into Exempt and Nonexempt Trusts

My Trustee may divide the property of the trust into two separate trusts so
that the allocation of GST exemption can be made to a trust that will be
entirely exempt from generation-skipping transfer tax (the “exempt trust”).
The exempt trust shall consist of the largest fractional share of the total
trust assets that will permit the exempt trust to be entirely exempt from
generation-skipping transfer tax. The “nonexempt trust” shall consist of
the balance of the total trust assets. For purposes of computing the
fractional share, asset values as finally determined for federal estatc tax
purposes shall be used. The fraction shall be applied to the assets at their
actual value on the effective date or dates of distribution so that the actual
value of the fractional share resulting from the application of such fraction
will include fluctuations in the value of the trust property.

(b) Administration of the Trusts

The trusts created under this Section shall have the same terms as the
original trust. To the extent possible, distributions to a non-skip persorn as
detined by Section 2613 of the Internal Revenue Code shall be made from
a nonexempt trust and distributions to a skip person as defined by Section
2613 shall be made from an exempt trust,

My Trustee shall administer each exempt and nonexempt trust as a
separate ana indepeadent trust.

Any exempt or nonsxempt trust established under this agresment may be
referred to by the name designated by my Trustes,
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If an exempt trust and a nonexempt trust are further divided under the
terms of this agreement, my Trustee may allocate property from the
exempt trust first to the trust from which a generation skipping transfer is
more likely to occur,

(¢} My Intent; Trust Additions

My intent is to minimize the application of the generation-skipping
transfer tax to the trust property but not to affect the total amount of trust
property to which any beneficiary may be entitled under this agreement.

This agreement shall be so construed and interpreted to give effect to this
intent.

If at any time any property that has an inclusion ratio greater than zero for
generation-skipping transfer tax purposes would be added to a trust with
property that has an inclusion ratio of zero, then my Trustee shall instead
hold such property in a separate trust on the same terms and conditions as
the original trust.

(d)  Independent Trustee May Confer Testamentary Power of
Appointment

My Trustee, excluding any Interested Trustee, may during the lifetime of
the beneficiary of the trust, grant the beneficiary a testamentary power to
appoint all or part of such beneficiary’s trust or trust share to the creditors
of the beneficiary’s estate. The Trustee granting the power of appointment
may require, as a condition for the beneficiary’s exercise of such power,
that the beneficiary obtain the consent of such Trustee. Any testamentary
power of appointment granted by the Trustee shall be in writing and may
be revoked at any time during the lifstime of the beneficiary to whom the
power was given. [ suggest, but do not require, that my Trustee exercise
this authority to subject trust property to estate tax instead of the

generation-skipping transfer tax when it appears that it may reduce overall
taxes.

13-9
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Article Fourteen
My Trustee’s Powers

Section 14.01 Introduction to Trustee’s Powers

Except as otherwise specifically provided in this agreement, my Trustee may exercise,
without prior approval from any court, all the powers conferred by this agreement and
any powers conferred by law, including, without limitation, those powers set forth under
the common law or statutory law of the State of Nevada or any other Jurisdiction whose
law applies to this trust. The powers conferred upon my Trustee by law, including those
powers conferred by Nevada Revised Statutes, Sections 163.265 to 163.410, shall be
subject to any express limitations or contrary directions contained in this agreement.,

My Trustee shall exercise these powers in the manner my Trustee determines to be in the
best interests of the beneficiaries. My Trustee shall not exercise any of its powers in a
manner that is inconsistent with the right of the beneficiaries to the beneficial enjoyment
of the trust property in accordance with the general principles of the law of trusts.

The Trustce of a trust may have duties and responsibilities in addition to those described
in this agreement. I encourage my Trustee to obtain appropriate legal advice if my
Trustee has any questions concerning its duties and responsibilities as Trustee.

Section 14.02 Execution of Documents by My Trustes

My Trustee may execute and deliver any and all instruments in writing that my Trustee
considers necessary to carry out any of the powers granted in this agreement,

Saction 14.03  Investment Powais in Ganaeral

My Trustee may invest in any type of investment that my Trustee determines is consistent
with the investment goals of my trust, whether inside or outside the geographic borders of
the United States of America and its possessions or territories, taking into account my
trust’s overall investment portfolio.

Without limiting my Trustee’s investment authority in any way, | request that iny Trusiee
exercise reasonable care and skill in selecting and retaining trust investiments. [ also
request that my Trustes take into account the following factors in choosing investments
for my trust:

The potential return from the investment, both in the form of income and
appreciation;

The potential income tax consequences of the investment;
The investment’s potential for volatility; and
The role the investment will play in the trust’s portiolio.

I request that my Trustes, ia arraaging the investmant portfolio of the trust, also considar
the pessible effects of inflstion or deflation, chanses in giobal and U5, economic
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My Trustee may delegate its discretion to manage trust investments to any registered
investment adviser or corporate fiduciary.

Section 14.04 Banking Powers

My Trustee may establish bank accounts of any type in one or more banking institutions
that my Trustee may choose. My Trustee may open accounts in the name of my Trustee
(with or without disclosing fiduciary capacity) or in the name of the trust. When an
account is in the name of the trust, checks on that account and authorized signatures need
not disclose the fiduciary nature of the account or refer to any trust or Trustee.

An account from which my Trustee makes frequent disbursements need not be an interest

bearing account. My Trustee may authorize withdrawals from an account by check, draft
or other instrument or in any other manner.

Section 14.05 Business Powers

My Trustec is authorized to serve as an officer, director, manager, or in any other
capacity of any proprietorship, partnership, joint venture, corporation, or other enterprise
in which the trust has an interest (whether or not such interest is total or controlling). My
Trustee may receive compensation for services.

My Trustee may contract with and otherwise deal with any such enterprise in the same
manner as it would with any enterprise in which the trust has no interest, and may use any

voting power my Trustee may have to implement its authority (whether as Trustee or as
an officer, director, or other official of the enterprise).

With respect to any units in a limited liability company, limited partnership, or stock in a
closely-held corporation (““closely-held company”) that are contributed to the trust, the
powers granted to my Trustee in this Article shall not disqualify my Trustee from acting
personally and independently, and not in a fiduciary capacity, with respect to any closely
held company, from holding office in the closely-held company, from accepting
remuneration from the closely-held company, from voting any units or stock in favor of
the Trustee as a director or officer of the closely-held company, or from purchasing or
selling units or stock of the closely-held company.

If the trust owns or acquires an intersst in a business as a sharsholder, partner, sole
proprietor, member, participant in a joint venture or otherwise, my Trustee may exercise
the authority and discretion provided for in this Section. The powers granted in this
Section are in addition to and not in limitation of all other powers granted to my Trustee
in this agrecment.

{7} Mo Duly to Diversily

Notwithstanding any duty to diversify imposed by state law, my Trustee
may retain any busiaess in which the trust has an ownership intersst sver
though thiz intercst may constitute all or a substantial portion of the trust
proparty. 1 recognize that the value of a non-controlling interest in a2
business cntity may be less than the underlying value of the net aszats of
the eatity. Nonethelass, 1 outhorize my Trastee to retaia non-contoliiag
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{b) Specific Management Powers

My Trustee shall have all power and aunthority necessary to manage and
operate any business owned by the trust, whether directly or indirectly,

including, without limitation, the express powers set forth in this
subsection.

My Trustee may participate directly in the conduct of the business, by
serving as a general partner of a limited partnership, a member, manager
or managing member of a limited liability company, or a sharcholder of a
corporation, or may employ others to serve in that capacity.

My Trustee may take part in the management of the business and delegate
duties with respect to management, together with the requisite powers, to
any employee, manager, partner or associate of the business, without
incurring any liability for the delegation. To the extent that the business
interest held by the trust is not one that includes management powers
(such as a minority stock interest, limited partnership interest, or a
membership interest in a limited liability company), my Trustee shall have
no obligation to supervise the management of the underlying assets, and
no liability for the actions of those who do manage the business.

My Trustee may enter into management agreements and nominee
agreements whereby my Trustee and the trust may serve as the exclusive
manager or nominge of property or property interests on behalf of any
limited partnership, limited liability company or corporation.

My Trustee, individually or if my Trustee is a corporate fiduciary or an
employee of the Trustee, may act as a director, general or limited partner,
assoclate or officer of the business.

My Trustee may participate with any other person or entity in the
formation or continuation of a partnership either as a general or limited
partner, or in any joint venture. My Trustee shall have and exercise all the
powers of management necessary and incidental to a membership in the
partnership, limited partnership, or joint venture, including the making of
charitable contributions.

My Trustee may reduce, expand, limit or otherwise adjust the operation or
policy of the business. My Trustee may subject the principal and income
of the trust to the risks of the business for such term or period as my
Trustes may determince.

My Trustee may advance money or other property to any business in
which the trusi has an interest, make loans {subordinated or otherwise) of
cash or securities to the buginess and guarantee the loans of others made to
the business. My Tiustee may bormrow money for the business, either
alone or with other persens interestad in the business, and securs any such
loan or loans by a pledge or mortsage of any part of any trust pronerty.
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with a business in which the trust has an interest or with the other owners
of the business,

My Trustee may execute agreements and amendments to agreements that
are necessary to the operation of the business including, but not limited to,
stockholder agreements, partnership agreements, buy-sell agreements and
operating agreements for limited liability companies.

My Trustee may generally exercise any and all powers necessary for the
continuation, management, sale or dissolution of the business. My Trustee
may participate in the sale, reorganization, merger, consolidation,
recapitalization, or liguidation of the business. My Trustee may sell or
liquidate the business or business interest on such price and on such terms
as my Trustee deems advisable and in the best interests of the trust and the
beneficiaries. My Trustee may sell any business interest held by the trust
to one or more of the beneficiaries of this trust or to any trust in which a
majority of the beneficiaries are one or more of the beneficiaries of this
trust. The sale may be made in exchange for cash, a private annuity, an
installment note or any combination thereof.

My Trustee may exercise all of the business powers granted in this
agreement even though my Trustee may be personally invested in or
otherwise involved with the business.

(¢}  Business Liabilities

If any tort or contract liability arises in connection with the business, and
it the trust is a responsible party with regard to the liability, my Trustece
shall satisfy the liability first from the assets of the business, and only then
from other trust property.

(d)  Trustee Compansation

In addition to the Trustee compensation set forth in Section 13.05, my
Trustee may receive additional reasonable compensation for services in
connection with the operation of the business. My Trustee may receive

this compensation directly from the business, from the trust or partly from
both.

(2)  Conidlicts of Intarest

My Trustee may exercise all of the powers granted in this trust agreement
even though my Trustee may be involved with or have a personal interest
in the business.

el BTy fa s> e SR R S
saction 14.05  Coaniract Pavars

My Trustee may sell at public or private sale, transfer, exchange for other property, and
otherwiss dispose of trust propeity for consideration and upon terms and conditions that
my Trustee deems advisable. My Trustee may grant options of 2ny duration for any such
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My Trustee may enter into contracts, and may deliver deeds or other instruments, that my
Trustee deems appropriate.

Section 14.07 Common Investments

For purposes of convenience with regard to the administration and investment of the trust
property, my Trustee may invest part or all of the trust property jointly with trust property
of other trusts for which my Trustee is also serving as a Trustee. For this purpose, a
corporate fiduciary acting as my Trustee may use common funds for investment.

When trust property is managed and invested in this manner, my Trustee shall maintain
records that sufficiently identify that portion of the jointly invested assets that constitute
the trust property of this trust.

Section 14.08 Environmental Powers

My Trustee shall have the right to inspect trust property to determine compliance with or
to respond to any environmental law affecting the trust property. “Environmental law”
shall mean any federal, state, or local law, rule, regulation, or ordinance relating to
protection of the environment or of human health.

My Trustee may refuse to accept property if my Trustee determines that the property is or
may be contaminated by any hazardous substance or is or was used for any purpose
involving hazardous substances that could create liability to the trust or to my Trustee.

My Trustee may use and expend trust property to (i) conduct environmental assessments,
audits or site monitoring; (ii) take remedial action to contain, clean up or remove any
hazardous substance including a spill, discharge or contamination; (1ii) institute, contest
or seitle legal proceedings brought by a private litigant or any local, state, or federal
agency concerned with environmental compliance; (iv) comply with any order issued by
any court or by any local, state, or federal agency directing an assessment, abatement or
clean-up of any hazardous substance; and (v) employ agents, consultants and legal
counsel to assist my Trustee in these actions.

My Trustee shall not be liable for any loss or reduction in value sustained by my trust as a
result of my Trustee’s retention of property on which hazardous materials or substances
requiring remedial action are discovered unless my Trustee contributed to the resulting
loss or reduction in value through willful misconduct or gross negligence,

My Trustee shall not be liable to any beneficiary or to any other party for any decrease in
the vatue of trust property as a result of my Trustee’s compliance with any environmental
law, including any reporting requirement.

My Trustee may release, relinquish or disclaim any power held by my Trustee that my
Trustee determines may cause my Trustee to incur individual lisbility under any
environmental law, |
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S20iion 1409 Farming andd Aanshiag Sooraiioas

If the trust owns or acquires an interest in a farm, ranch or other agricultural property or
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Section. The powers granted in this Section are in addition to and not in limitation of all
other powers granted to my Trustee in this agreement.

(a)  Authority to Operate the Farm or Ranch

Notwithstanding any duty to diversify imposed by state law, my Trustee
may retain and continue to operate a farm or ranch even though the
interest may constitute all or a substantial portion of the trust property.

My Trustee may take part in the management of the farm or ranch or hire
a farm manager or a professional farm management service. My Trustee
may delegate any of the powers authorized by this Section to a hired farm
manager or professional farm management service.

My Trustee may purchase, sell, hold, manage, operate, lease, improve and
maintain the farm or ranch, or any interests in the farm or ranch, and in
general deal with and do all things necessary to operate the farm or ranch
as my Trustee deems advisable.

My Trustee may buy, sell and raise livestock; plant, cultivate, harvest and
sell cash crops; produce timber or forest products for sale; or lease or rent
all or part of the farm or ranch for cash or a share of the crops. My
Trustee may contract with hired labor, tenants or sharecroppers.

My Trustee may construct, repair and improve farm buildings, fences and
other farm or ranch structures including drainage facilities, dig and
maintain wells, ponds and lagoons, and participate in cooperative
agreements concerning water rights and ditch rights.

My Trustee may purchase or rent any kind of farm machinery, equipment,
feed and seed necessary for the operation of the farm or ranch.

My Trustee may use approved soil conservation practices in order to
conserve, improve and maintain the productivity of the soil, and may
engage in timber or forest conservation practices.

My Trustee may engage and participate in any farm program sponsored by
any federal, state or local governmental agency.

{b)  Business Liabilitias

If any tort or contract liability arises in connection with the farm or ranch,
and 1f the trust is a responsible party with regard to the hability, my
Trustee shall satisfy the liability first from the assets of the farm or ranch,
and only then from other trust property.

{c}y Truste2 Comnansation

In addition to the Trustce compensation set forth in Section 13.05, my
Trustee may receive additional reasorable compensation for services in
connection with the operation of a fann or ranch. My Trustes may receive
this compensation directly from the farm or ranch, from the trast or partly
from both,
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(d) Conflicts of Interest

My Trustee may exercise all of the powers granted in this trust agreement

even though my Trustee may be involved with or have a personal interest
in the farm or ranch,

Section 14.10 Insurance Powers

My Trustee may purchase, accept, hold, and deal with as owner, policies of insurance on

my life, the life of any beneficiary, or on the life of any person in whom any beneficiary
has an insurable interest.

My Trustee may purchase disability, medical, liability, long-term health care and other
insurance on behalf of and for the benefit of any beneficiary. My Trustee may purchase
annuities and similar investments for any beneficiary.

My Trustee shall have the power to execute or cancel any automatic premium loan
agreement with respect to any policy, and shall have the power to elect or cancel any
automatic premium loan provision in a life insurance policy. My Trustee may borrow
money to pay premiums due on any policy, either by borrowing from the company

issuing the policy or from another source. My Trustee may assign the policy as security
for the loan.

My Trustee shall have the power to exercise any option contained in a policy with regard
to any dividend or share of surplus apportioned to the policy, to reduce the amount of a

policy or convert or exchange the policy, or to surrender a policy at any time for its cash
value.

My Trustee may elect any paid-up insurance or extended term insurance nonforfeiture
option contained in a policy.

My Trustee shall have the power to sell any policy at its fair market value to anyone
having an insurable interest in the policies including the insured.

My Trustee shali have the right to exercise any other right, option, or benefit contained in
a policy or permitted by the insurance company issuing the policy.

Upon termination of the trust, my Trustee shall have the power to transfer and assign the
policies held by the trust as a distribution of trust property.

Saciion 1411 Loans and 3orrowing Powars

My Trustee may make secured or unsecured loans to any person (including a
beneficiary), entity, trust or estate, for any term or payable on demand, with or without
interest. My Trustee may enter into or modify the terms of any mortgage or security
agrzement granted in connection with any loan and may release or foreclose on the
mortgags or security.

My Trustee may borrow money at interest rates and on other teims that it deems
advisable from any person, institution o5 other source including, in thz case of a corporate
fiduciary, ifs own banking or commercial lending department.

My Trustes may enommber trust proparty by mostgages, pledses sad other hypothecation
and shall have the powsr to enter into any rortzage, whether as 3 mortgagee or
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mortgagor even though the term may extend beyond the termination of the trust and
beyond the period that is required for an interest created under this agreement to vest in
order to be valid under the rule against perpetuities,

My Trustee may purchase, sell at public or private sale, trade, renew, modify, and extend
mortgages. My Trustee may accept decds in lieu of foreclosure.

Section 14.12 Nominee Powers

My Trustec may hold real estate, securities and any other trust property in the name of a
nominee ot in any other form without disclosing the existence of any trust or fiduciary
capacity.

Section 14.13 Qil, Gas and Mineral Interests

My Trustee may acquire, maintain, develop and exploit, either alone or Jjointly with
others, any oil, gas, coal, minerals or other natural resource rights or interests.

My Trustee may drill, test, explore, mine, develop, extract, remove, convert, manage,
retain, store, sell and exchange any of such rights and interests on terms and for a price
that my Trustee deems advisable.

My Trustee may execute leases, pooling and unitization agreements and other types of
agreements in connection with such oil, gas, coal, mineral and other natural resource

rights and interests even though such arrangements may extend beyond the termination of
the trust.

My Trustee may execute division orders, transfer orders, releases, assignments, farm
outs, and any other instruments that it deems proper.

My Trustee may employ the services of consultants and outside specialists in connection
with the evaluation, management, acquisition, disposition, and development of any
mineral interest, and may pay the cost of the services from the principal and income of
the trust property.

Saction 1414 Payinont of Taxas and Swensas

Except as otherwise provided in this agreement, my Trustee is authorized to pay all
property taxes, assessments, fees, charges, and other expenses incurred in the
administration or protection of the trust. All payments shall be a charge against the trust
property and shall be paid by my Trustee out of the income, or to the extent that the
income is insufficient, then out of the principal of the trust property. The determination
of my Trustee with respect to the payment of expenses shall be conclusive upon the
beneficiaries.
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My Trustee, other than an Iaterested Trustes, shall have the power to amend the terms of
a trust holding “qualified family-owned business inferests” as defined 1a Section 2057 of
the Internal Revanue Code, in order to permit trust property to qualify for the “family
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Section 14.16 Qualified Real Property Valuation

My Trustee, other than an Interested Trustee, shall have the power to amend the terms of
a trust holding “qualified real property” as defined in Section 2032A of the Internal
Revenue Code, in order to permit the qualified real property to qualify or continue to
qualify for special use valuation permitted under Section 2032A, even if the amendment
changes beneficial interests and that directs the segregation of trust property into more
than one trust.

Section 14.17 Real Estate Powers

My Trustee may sell at public or private sale, convey, purchase, exchange, lease for any
period, mortgage, manage, alter, improve and in general deal in and with real property in
such manner and on such terms and conditions as my Trustee deems appropriate.

My Trustee may grant or release easements in or over, subdivide, partition, develop, raze
improvements, and abandon, any real property.

My Trustee may manage real estate in any manner that my Trustee deems best and shall
have all other real estate powers necessary for this purpose.

My Trustee may enter into contracts to sell real estate. My Trustee may enter into leases
and grant options to lease trust property even though the term of the agreement extends
beyond the termination of the trust and beyond the period that is required for an interest
created under this agreement to vest in order to be valid under the rule against

perpetuities. For such purposes, my Trustee may enter into any contracts, covenants and
warranty agreements that my Trustee deems appropriate,

Szction 1418 Residancas and Tangible Parsonal Provarty

My Trustee may acquire, maintain and invest in any residence for the use and benefit of
the beneficiaries, whether or not the residence is income producing and without regard to
the proportion that the value of the residence may bear to the total value of the trust
property and even if retaining the residence involves financial risks that trustees would
not ordinarily incur. My Trustee may pay or make arrangements for others to pay all
carrying costs of the residence, including, but not limited to, taxes, ASSCSsIments,
insurance, expenses of maintaining the residence in suitable repair, and other expenses
relating to the operation of the residence for the benefit of the beneficiaries.

My Trustee may acquire, maintain and invest in articles of tangible personal property,
whether or not the property is incorne producing, and may pay *the expenses of the repair
and maintenance of the property.

My Trustee shall have no duty to convert the property referred to in this Section to
procuctive property except as required by other provisions of this agreement.

1

My Trustee may permit any incoms beneficiary of the trust to occupy any real property

or use any perscnal property owned by the tiust o

Trustee may determine, including rent {res o
¢ caar

n terms or airangoinents that my
in consideration for the payment of taxes,
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My Trustee shall have no liability for any depreciation or loss as a result of the retention
of any property retained or acquired under the authority of this Section.

Section 14.19 Retention and Abandonment of Trust Property

My Trustee may retain, without liability for depreciation or loss resulting from retention,
any property constituting the trust at the time of ifs creation, at the time of my death or as
the result of the exercise of a stock option. My Trustee may retain property,
notwithstanding the fact that the property may not be of the character prescribed by law
for the investment of assets held by a fiduciary, and notwithstanding the fact that
retention may result in inadequate diversification under any applicable Prudent Investor
Act or other applicable law.

My Trustee may hold property that is non-income producing or is otherwise
nonproductive if holding the property is, in the sole and absolute discretion of my
Trustee, in the best interests of the beneficiaries. On the other hand, except when | am
serving as a Trustee, my Trustee shall invest contributions of cash and cash equivalents
as soon as reasonably practical after the assets have been acquired by the trust. My
Trustee is permitted fo retain a reasonable amount 1n cash or money market accounts in
order to pay anticipated expenses and other costs and to provide for anticipated
distributions to or for the benefit of a beneficiary.

My Trustee may abandon any trust property that my Trustee deems to be of insignificant
value,

Saction 14.20 Securities, Broltarage and Margin Powers

My Trustee may buy, sell, trade and otherwise deal in stocks, bonds, investment
companies, mutual funds, common trust funds, commeodities, options and other securities
of any kind and in any amount, including short sales. My Trustee may write and
purchase call or put options, and other derivative securities. My Trustee may maintain
margin accounts with brokerage firms and may pledge securities to secure loans and
advances made to my Trustee or to or for the benefit of a beneficiary.

My Trusice may place all or any part of the securities held by the trust in the custody of a
bank or trust company. My Trustee may have all securities registered in the name of the
bank or trust company or in the name of its nominee. My Trustee may appoint the bank
or trust company as the agent or aftorney in fact to collect, receive, receipt for and
disburse any income and generally to perform the duties and services incident to a
custodian of accounts,

My Trustee may employ a broker-dealer as a custodian for securities held by the trust and
may register the securities in the name of the broker-dealer or in the name of a nominee
with or without the addition of words indicating that the securities are held n a fiduciary
capacity. My Trustee may hold secunties in bearer or uncertificated forrm and may use 2
central depository, clearing agency or book-entry system, such as The Depository Trust
Company, Buroclear or the Federal Reserve Bank of MNew York.

My Trustee may participate In any roorgarizaiion, rccapiialization, merger or similar

transaction. My Tristes may exercise or seil conversion or subsciption rights for
securnitios of all kinds and description.
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My Trustee may give proxies or powers of attorney that may be discretionary and with or

without powers of substitution. My Trustee may vote or refrain from voting as to any
matter.

Section 14.21 Settlement Powers

My Trustee may setile, by compromise, adjustment, arbitration or otherwise any and all
claims and demands in favor of or against the trust. My Trustee may release or abandon
any claim in favor of the trust.

Section 14.22 Sub-Chapter S Corporation Stock Provisions

After my death and during any period when the trust is not treated for tax purposes as a
grantor trust under Section 671 of the Internal Revenue Code, my Trustee may elect to
hold any S corporation stock held by the trust as a separate “clecting small business trust”

as defined in Section 1361(e)(1) or as a separate “qualified subchapter S trust,” as defined
in Section 1361{d}3).

In making this determination, my Trustee may consider any changes to the terms and
conditions of the trust that will be required as a result of cither election.

For purposes of this Section, “S corporation stock™ shall mean all capital stock issued by
a corporation {or other entity taxable as a corporation for federal income tax purposes)
that is treated, or intends to be treated under Section 1361(a), as an “S corporation” for
federal income tax purposes.

(a) =lacting Treatment as an Electing Smallf Business Trust

If my Trustee elects under Section 1361(e)(3) of the Internal Revenue
Code to qualify the trust or portion thereof as an “electing small business
trust,” my Trustee shall:

Apportion to the electing small business trust a reasonable
share of the unallocated expenses of all trusts created under
this agrcement, in accordance with the applicable
provisions of the Internal Revenue Code and Treasury
Regulations; and

Administer the trust as an electing small business trust,
under Section 1361{e} of the Internal Revenue Code.

{7y Slecting Traabmand as a Qualidied Subchantr 3 Trust
If my Trustee elects to treat the trust or poition thereof as a “qualified

subchapter S trust,” my Trustee shall:

Refer to the qualified subchapter S trust using the same
name as ihe trust to which the stock was originally
aliocated, plus the name of the s,urrent mcome beneficiary
of the trust, followed by the letters “QS5TT)”

r'"i-

dininister the qualified snbehapter S trust in accordance
witit tae same provisions confained in the wust 16 which the
5 corporation stock was originally allocated; provided,

am.a
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however, that the provisions of this subsection shall control
the administration of the trust to the extent that they are
inconsistent with the provisions of the original trust;

Maintain the qualified subchapter S trust as a separate trust

held for the benefit of one beneficiary as required in
Section 1361(d)(3); and

Request that the current income beneficiary of the trust,
with the assistance of my Trustee, make an election in
accordance with Section 1361(d)(2) to qualify the trust as a

qualified subchapter S trust within the meaning of Section
1361{d)(3).

(1) Current Income Beneficiary

The “*current income beneficiary” of a qualified subchapter
S trust is the person who has a present right to receive
income distributions from the trust to which the S
corporation stock is allocated. A qualified subchapter S
trust shall have only one current income beneficiary.

If under the terms of the agreement, there is more than one
person who has a present right to receive income
distributions from the trust originally holding the S
corporation stock, my Trustee shall cause the S corporation
stock to be segregated into separate qualified subchapter S
trusts for each person who has a present right to receive
income distributions.

(2)  Distributions

Until the first to occur of (a) the death of the current
income beneficiary and (b) the date on which the qualified
subchapter S trust no longer helds any S corporation stock
(the “QSST termination date™), my Trustee shall distribute
to the current income beneficiary, at {east annually, all of
the trust’s “net income,” as that term is defined in Section
643(b) of the Internal Revenue Code.

The terms of the trust to which the S corporation stock was
originally allocated shall govern distributions of principal
from the qualified subchapter S trust; provided, however,
that until the QSST termination date, my Trustee may only
distribute principal to the current incorae benseticiary of the
qualified subchapter 5 trust.
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My Trustee shall characterize receipts and expensss of any
gualifisd suvchapter 5 trust o 2 manner consisient wiih
Section 643(b) of the Intamel Revenus Code,
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{4) Trust Merger or Consolidation

My Trustee may not merge or consolidate any qualified
subchapter S trust with the assets of another trust if doing
so would jeopardize the qualification of ecither trust as a
qualified subchapter S trust.

(¢} Governance of the Trusts

The following additional provisions shall apply to any separate trust
created under this Section.

(1)  Protection of S Corporation Status

My Trustee shall not administer a trust holding S
corporation stock in a manner that would cause the
termination of the S corporation status of the entity whose
stock is held as part of the trust. Therefore during any
period that the trust holds S corporation stock, the terms of
this agreement shall be construed in a manner that is
consistent with the trust qualifying as an electing small
business trust or as a qualified subchapter S trust. Any
provision of this agreement that cannot be so construed or
applied shall be disregarded.

(2) Methods of Distribution

No method of distribution permitted under this Section may
be used in a manner that would jeopardize the qualification
of the trust as an electing small business trust or as a
qualified subchapter S trust.

(3) Elaction

Any reference in this agreement to any person acting in an
individual or fiduciary capacity, making an election for
hirself’ or for or on behalf of any other person, shall
include, but not be limited to, an election made in
accordance with Section 1361(e}(3), Section 1361(d}2) or
any other applicable subsection of Section 1361 of the
Internal Revenue Code.
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(4} Disoosition ol 8 Sormoration Stock

If the continuation of any tiust would, in my Trustee’s
opinion, resuit in the termination of the S corporation status
of any entity whose stock is held as a part of the trust
property, my Trustee, other than an Interested Trustee, shall
have, in addition to the power to sell or otharwise dispose
of the stock, the power to distdbute the stock to the person
rE who is then entitled to raceive the income from the frust.
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Section 14.23 Limitation on My Trustee’s Powers

All powers granted to my Trustee under this agreement or by applicable law shall be
limited as set forth in this Section, unless explicitly excepted by reference to this Section.
The limitations set forth in this Section shall not apply to me.

(@)  An Interested Trustee Limited to Ascertainable
Standards

An Interested Trustee may not exercise or participate in the exercise of
discretion with respect to the distribution of income ot principal, or the
termination of the trust to or for the benefit of a beneficiary, to the extent
that the exercise of such discretion is other than for the health, education,
maintenance or support of a beneficiary as described under Sections 2041
and 2514 of the Internal Revenue Code.

(b)  No Distributions in Discharge of Certain Legal
Obligations

My Trustee may not exercise or participate in the exercise of discretion
with respect to the distribution of income or principal that would in any
manner discharge a legal obligation of my Trustee, including the
obligation of support.

If a beneficiary or any other person has the power to remove a Trustee,
that Trustee may not exercise or participate in the exercise of discretion
with respect to the distribution of income or principal that would in any
manner discharge a legal obligation of the person having the power to
remove the Trustee, including that person’s obligation of support.

(¢}  Insuranca Policy on the Life of My Trustae

If the trust holds a policy that insures the life of my Trustee, my Trustee
shall have no right to exercise any powers or rights with respect to the
policy. A Cotrustes serving under this agreement shall exercise the
powers and rights with respect to the policy.

If the insured Trustee is the only Trustee, then an Independent Special
Trustes designated under Section 3.08 shall exercise the powers and rights
with respect to the policy.

It any rule of law or court decision construes the ability of the insured
Trustee t name an Independent Special Trustee as an incidest of
ownership of the policy, then a majority of the then current mandatory and
discretionary inceine beneficiaries (excluding the insured Trustee if he or
she is a beneficiary) shall select the Independent Special Trustee,
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It the trust holds a policy that insures the life of a veneficiary, the
beneficiary (acting individually or as Trusiee) shall have no power over
the polisy, the cash value of the policy, or the procesds of (e policy, The

intent of this denial of power is o prevent an insured heneficis
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having a power that would constitute an incident of ownership of the
policy.

In addition, no distribution of income or principal to the insured
beneficiary shall be satisfied out of the proceeds of the policy, the cash
value of the policy or any other economic benefit of the policy.

The limitations of this subsection shall not apply if the proceeds of the
policy would, upon the death of the beneficiary, otherwise be included in
the gross estate of the beneficiary for federal estate tax purposes.
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Article Fifteen
General Provisions

Section 15.01 Maximum Term for Trusts

Notwithstanding any other provision of this agreement, unless terminated earlier under
other provisions of this agreement, each trust created under this agreement shall terminate
upon the expiration of the longest period that property may be held in trust under this
agreement without violating the applicable rule against perpetuities.

If the applicable rule against perpetuities for trusts is determined by reference to the death
of the last to die among a group of individuals living on the date of my death, the group
of individuals shall consist of the descendants of my paternal and maternal grandparents
and the descendants of John Davison Rockefeller, born in Richford, New York, in 1839,
who are living at the date of my death.

At that time, the remaining trust property shall vest in and be distributed to the persons
entitled to receive mandatory distributions of net income of the trust and in the same
proportions. If none of the beneficiaries is entitled to mandatory distributions of net
income, the remaining trust property shall vest in and be distributed to the beneficiaries
entitled to receive discretionary distributions of net income of the trust, in equal shares
per stirpes.

Section 15.02 Spendthrift Provision

This trust and all trusts created under this trust agreement shall be a spendthrift trust as
defined in the Spendthrift Trust Act of Nevada, except for my interest therein while T am
living. No beneficiary or remainderman of any trust established under this trust shall
have the right or power to sell, transfer, assign, pledge, mortgage, alienate, hypothecate
their interest in the principal or income of the trust estate in any manner whatsoever. To
the fullest extent of the law, the interest of each beneficiary and remainderman shall not
be subject to the claim of any creditors or liable to attachment, execution, bankruptcy
proceedings, or any other legal process. The Trustee shall pay, disburse, and distribute
principal and income of the trust estate only in the manner provided for in this trust
agreement and not upon any attempted transfer or assignment, whether oral or written, of
any beneficiary or remainderman nor by operation of law.

Saction 15.03 Contest Provision

If any beneficiary of this trust or any trust created under this trust agreement, alone or in
conjunction with any other person engages in any of the following actions, the right of
the beneficiary to take any interest given to the beneficiary under this trust or any trust
created under this trust agreement must be determined as it would have been determined
had the beneficiary predeceased me without surviving descendants.

Contests by a claim of undue influence, fraud, menace, duress or lack of
testamentary capacity, or otherwise objects in any court to the validity of
(a) this trust, (b) any trust created under the terms of this agreement, (c)
my will, or {d} any beneficiary designation of an annuity, retirement plan,
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IRA, Keogh, pension or profit sharing plan or insurance policy signed by
me, (collectively referred to hereafter in this Section as “Document” or
“Documents™) or any amendments or codicils to any Document; or

Seeks to obtain an adjudication in any court proceeding that a Document
or any of its provisions is void, or otherwise seeks to void, nullify or set
aside a Document or any of its provisions; or

Files suit on a creditor’s claim filed in a probate of my estate, against my
trust estate, or any other Document, after rejection or lack of action by the
respective fiduciary; or

Files a petition or other pleading to change the character (community,
separate, joint tenancy, partnership, domestic partnership, real or personal,

tangible or intangible) of property already so characterized by a
Document; or

Claims ownership in a court proceeding to any asset I hold in joint
tenancy, other than as a surviving joint tenant; or

Files a petition to determine domestic partnership property as my
cohabitant; or

Files a petition for probate homestead in a probate proceeding of my estate
without the prior written consent of the Personal Representative
designated in my Will; or

Files a petition for family allowance in a probate of my estate without the

prior written consent of the Personal Representative desi gnated in my will;
or

Files a petition to impose a constructive trust or resulting trust on any
assets of the trust estate; or

Participates in any of the above actions in a manner adverse to the trust
estate, such as conspiring with or assisting any person who takes any of
the above actions;

then the right of such beneficiary to take any interest given to such beneficiary under this
trust or any trust created under this trust agreement shall be determined as it would have
been determined had such beneficiary predeceased me without surviving issue,

My Trustee is hereby authorized to defend, at the expense of the trust estate, any
violation of this Section. A “contest” shall include any action described above in an
arbitration proceeding and shall not include any action described above solely in a
mediation not preceded by a filing of a contest with a court, notwithstanding the
foregoing. In addition, should any beneficiary under the trust contest a provision of the
same, the Trustee shall charge such beneficiary’s interest with all attorneys fees and cosis
incurred by the Trustee in connection with same.

This Section may not be applied so as to cause a forfeiture of any distribution otherwise
qualitying for the federal estate tax charitable deduction.
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Section 15.04 Survivorship Presumpfion

If any beneficiary is living at my death, but dies within 90 days after my death, then the
beneficiary will be deemed to have predeceased me for purposes of this agreement.

Section 15.05 Definitions

For purposes of this agreement, the following terms have the following meanings:
(a) Adopted and Afterborn Persons

A legally adopted person in any generation and his or her descendants,
including adopted descendants, has the same rights and shall be treated in
the same manner under this agreement as natural children of the adopting
parent, provided such person is legally adopted prior to attaining the age
of 18 years. A person is deemed to be legally adopted if the adoption was
legal in the jurisdiction in which it occurred at the time that it occurred.

A fetus in utero that is later born alive shall be considered a person in
being during the period of gestation.

(b) Agreement

The term “this agreement” means this trust agreement and includes all
trusts created under the terms of this agreement.

(¢)  Available GST Exemption

“My available GST Exemption” means the GST Exemption provided in
Section 2631 of the Internal Revenue Code in effect at the time of my
death; reduced by the aggregate of (1) the amount, if any, of GST
Exemption allocated to my lifetime transfers, including those allocations
made at the time of my death by my Personal Representative, by my
Trustee, or by operation of law and (2) the amount, if any, allocated to
direct skips as defined in Section 2612(c)(1) of the Internal Revenue Code
that do not qualify for an exclusion from the generation-skipping transfer
tax occurring at my death to or for the benefit of my descendants.

If, at the time of my death, I have made a lifetime transfer to a trust with
an inclusion ratio of greater than zero but have not filed a gift tax return
and the due date for the gift tax return has not yet passed, my available
GST Exemption shall also be reduced to the extent necessary and possible
to reduce the trust inclusion ratio to zero, thereby exempting the transfer
from generation-skipping transfer tax.

(d) Descendants

The term “descendants” shall include a person’s lineal descendants of all
generations.

{2) cducation

The term “education™ is intended to be an ascertainable standard in
accordance with Section 2041 and Section 2514 of the Internal Revenue
Code and shall include, but not be limited to:
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Enrollment at private elementary, junior and senior high
school including boarding school;

Undergraduate and graduate study in any field at a college
or university;

Specialized, vocational or professional training or
instruction at any institution, including private instruction:
and

Any other curriculum or activity that my Trustee may deem
useful for developing the abilities and interests of a
beneficiary including, without limitation, athletic training,
musical instruction, theatrical training, the arts and travel.

The term “education™ shall also include distributions made by my Trustee
for expenses such as tuition, room and board, fees, books and supplies,
tutoring and transportation and a reasonable allowance for living expenses.

(f) Incapacity

Except as otherwise provided in this agreement, a person is deemed
incapacitated in any one of the following circumstances.

(1)  The Opinion of Two Licensed Physicians

An individual shall be deemed incapacitated whenever, in
the written opinion of two licensed physicians, the
individual is unable to effectively manage his or her
property or financial affairs, whether as a result of age,
iliness, use of prescription medications, drugs or other
substances, or any other cause.

An individual shall be deemed restored to capacity
whenever the individual’s personal or attending physician
provides a written opinion that the individual is able to
effectively manage his or her property and financial affairs.

(2) Court Determination

An individual is deemed incapacitated if a court of
competent jurisdiction has declared the individual to be
disabled, incompetent or legally incapacitated.

3) Detention, Disappearance or Absence

An mdividual is deemed incapacitated whenever he or she
cannot effectively manage his or her property or financial
affairs due to the individual’s unexplained disapoearance or
absence for mors than 30 days, or whenever he or she is
detained under duress.

An individual’s disappearance or absence or detention
under duress may be established by an affidavit of my
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Trustee, or, if no Trustee is serving, by the affidavit of any
beneficiary. The affidavit shall describe the circumstances
of the individual’s disappearance, absence or detention and
may be relied upon by any third party dealing in good faith
with my Trustee in reliance upon the affidavit.

(g) Income Beneficiary

The term “income beneficiary” means any beneficiary who is then entitled
to receive distributions of the net income of the trust, whether mandatory
or discretionary.

Unless otherwise provided in this agreement, the phrase “majority of the
income beneficiaries” means any combination of income beneficiaries
who, if all accrued net income were distributed on the day of a vote by the
beneficiaries, would receive more than 50% of the accrued net income.
For purposes of this calculation, beneficiaries who are eligible to receive
discretionary distributions of net income are deemed to receive the income
in equal shares.

References to a “majority” refer to a majority of the entire trust
collectively until my Trustee allocates property to separate trusts or trust
shares. After the allocation of property to separate trusts or trust shares,

references to a “majority” refer to a majority of each separate trust or trust
share.

(h}  Income in Respect of a Decedent (IRD)

The term “income in respect of a decedent” or “IRD” means income
received after a decedent’s death that would have been taxable to the
decedent if the income had been received by the decedent during the
decedent’s lifetime. For example, payments under qualified retirement
plans and other deferred compensation arrangements are IRD. For
purposes of this agreement, IRD means any income that would be
classified as IRD under Section 691(a) of the Internal Revenue Code.

(i) independent Trustae

The term “Independent Trustee” means a Trustee who is not an Interested
Trustee as defined in subsection (j) and includes an Independent Special
Trustee appointed under the provistons of Section 3.08. Whenever (1) a
power is granted exclusively to an Independent Trustee or (2) the phrase
“other than an Interested Trustee” is used, then the power or discretion
may be exercised only by an Independent Trusiee. Whenever this
agreement specifically prohibits an Interested Trustee from exercising
discretion or performing an act, then only an Independent Trustee may
exercise that diseretion or perform that act.

(i) Intarested Trustaa

The term “Interested Trustee” means (1) a Trustee who is 2 transferor of
property to the trust; (2) a Trustec who is a beneficiary of the trust; (3) a
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Trustee who is related or subordinate within the meaning of Section
672(c) of the Internal Revenue Code to a transferor of property to the trust
or a beneficiary of the trust; or (4) a Trustee whom a transferor of property
to the trust or a beneficiary of the trust can remove and replace by
appointing a Trustee that is related or subordinate to the beneficiary within
the meaning of Section 672(c) of the Internal Revenue Code,

For purposes of this subsection “a transferor of property to the trust”

includes a person whose qualified disclaimer resulted in property passing
to the trust.

For purposes of this subsection “a beneficiary of the trust” means a person
who 1s or in the future may be eligible to receive income or principal from
the trust pursuant to the terms of the trust. A person shall be considered a
beneficiary of a trust even if he or she has only a remote contingent
remainder interest in the trust; however, a person shall not be considered a
beneficiary of a trust if the person’s only interest is as a potential
appointee under a testamentary power of appointment.

(k} Internal Revenue Code and Treasury Regulations

References to the “Internal Revenue Code” or to its provisions are to the
Internal Revenue Code of 1986, as amended from time to time, and the
corresponding Treasury Regulations, if any. References to the “Treasury
Regulations,” are to the Treasury Regulations under the Internal Revenue
Code in effect from time to time. If a particular provision of the Internal
Revenue Code is renumbered, or the Internal Revenue Code is superseded
by a subsequent federal tax law, any reference is deemed to be made to the
renumbered provision or to the corresponding provision of the subsequent
law, unless to do so would clearly be contrary to my intent as expressed in

this agreement. The same rule shall apply to references to the Treasury
Regulations,

(H Legal Reprasentative or Personal Representative

As used in this agreement, the term “legal representative” or “Personal
Representative” means a person’s guardian, conservator, executor,
administrator, Trustee, or any other person or entity personally
representing a person or the person’s estate.

(m) Per Stirpes

Whenever a distribution is to be made to a person’s descendants “per
stirpes,” the distribution shall be divided into as many shares as there are
then living children of the person and deceased children of the person who
left then living descendants. Each then living child shall receive one share
and the share of each deceased child shall be divided among the child’s
then living descendants in the same manner.
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(n)  Primary Beneficiary

The primary beneficiary of a trust created under this agreement is the
oldest income beneficiary of that trust unless some other individual is
specifically designated as the primary beneficiary of that separate trust.

(0} AQualified Retirement Plan

The term “qualified retirement plan” means a plan qualified under Section
401 of the Internal Revenue Code, an individual retirement arrangement
under Section 408 or Section 408A or a tax-sheltered annuity under
Section 403. The term “qualified retirement benefits” means the amounts
held in or distributed pursuant to a plan qualified under Section 401, an
individual retirement arrangement under Section 408 or Section 408A, a
tax-sheltered annuity under Section 403 or any other benefit subject to the
distribution rules of Section 401(a}(9).

(p) Shall and May

Unless otherwise specifically provided in this agreement or by the context
in which used, I use the word “shall” in this agreement to command, direct
or require, and the word “may” to allow or permit, but not require. In the
context of my Trustee, when I use the word “may” I intend that my
Trustee may act in its sole and absolute discretion unless otherwise stated
in this agreement.

{(q) Trust

The terms “this trust” or “this trust agreement” shall refer to this
agreement and all trusts created under the terms of this agreement.

(r) Trustee

The term “my Trustee” or “Trustee” refers to the Trustee named in Article
One and to any successor, substitute, replacement or additional person,
corporation or other entity that is from time to time acting as the Trustee
of any trust created under the terms of this agreement. The term “Trustee”
refers to singular or plural as the context may require.

(s} Trustmaker

The term “Trustmaker” has the same legal meaning as “Grantor,”
“Settlor,” “Trustor” or any other term referring to the maker of a trust.

(t) Trust Property

The phrase “trust property” shall be construed to mean all property held by
my Trustee under this agreement, including all property that my Trustee
may acquire from any source. |

Szction 15.08 General Provisions aind Rulas of Construction

The following general provisions and rules of construction shall apply to this agreement:
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(a) Duplicate Originals

This agreement may be executed in any number of counterparts, each of
which is deemed to be an original. Any person may rely upon a copy of
this agreement certified under oath by my Trustee to be a true copy, to the
same effect as if it were an original.

(b)  Singular and Plural; Gender

Unless the context requires otherwise, words denoting the singular may be
construed as plural and words of the plural may be construed as denoting
the singular. Words of one gender may be construed as denoting another
gender as is appropriate within the context. The word “or” when used in a
list of more than two items may function as both a conjunction and a
disjunction as the context requires or permits.

{c) Headings of Articles, Sections, and Subsections

The headings of Articles, Sections, and subsections used within this
agreement are included solely for the convenience and reference of the

reader. They have no significance in the interpretation or construction of
this agreement.

(d) Governing State Law

This agreement is governed, construed and administered according to the
laws of the State of Nevada as from time to time amended.

() Notices

Unless otherwise stated, whenever this agreement calls for notice, the
notice must be in writing and must be personally delivered with proof of
delivery, or mailed postage prepaid by certified mail, return receipt
requested, to the last known address of the party requiring notice. Notice
1s effective on the date personally delivered or on the date of the return
receipt. If a party giving notice does not receive the return receipt but has
proof that he or she mailed the notice, notice is effective on the date it
would normally have been received via certified mail. If notice is required
to be given to a minor or incapacitated individual, notice must be given to
the parent or legal representative of the minor or incapacitated individual.

() Severability

The invalidity or unenforceability of any provision of this agreement shall
not affect the validity or enforceability of any other provision of this
agreement. If a court of competent jurisdiction determines that any
provision is invalid, the remaining provisions of this agreement are to be
interpreted and construed as if the invalid provision had never been
included in this agreement.




I have executed this restated trust agreement on this day, January 7, 2008. I certify to the
officer taking my acknowledgment that I have read this restated trust agreement, that I
understand it, and that it correctly states the provisions under which my trust propetty is
to be administered and distributed by my Trustee.

-«
”~

MARJGRIE T. CONNELL, Trustmaker and

Trustee
STATE OF NEVADA )
} ss.
COUNTY OF CLARK )

This instrument was acknowledged before me on January 7, 2008, by MARJORIE T.

CONNELL, as Trustmaker and as Trustee.

Sharon A. Brown, Nofary Pubtic
900 Rancho Lane
Las Vegas, Nevada 89106

My commission expires: January 28, 2008

[Seal]

NOTARY PUBLIC

County of Clark-Stare of Nevada

5. A, BROWN
Na. 00 6()72)3 1
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| THE RUSHFORTH FIRM, LTD. CLERK OF THE COURT
JOSEPH J. POWELL

o

State Bar No. 8875
P. O. Box 371655
Las Vegas, NV 89137-1655
Telephone (702) 255-4552
fax: (702) 255-4677
e-mail: probate@rushforthfirm.com
Attorneys for Jacqueline M. Montoya
DISTRICT COURT
CLARK COUNTY, NEVADA

In re the Matter of the

THE W.N. CONNELL and MARJORIE
T. CONNELL LIVING TRUST, dated
“ May 18, 1972

A non-testamentary trust. Case No.: P-09-066425-T
Department: 26 (Probate)

VERIFICATION FOR PETITION FOR DECLARATORY JUDGMENT REGARDING LIMITED
INTEREST OF TRUST ASSETS PURSUANT TO NRS 20.040, NRS 152.021(1)}{E). AND

“ NRS 164.033(1)(A)

Date of Hearing:
Time of Hearing:

I, the undersigned, under penalties of perjury, hereby declare that:
” 1. I hereby submit the foregoing Petition for Declaratory Judgment regarding

Limited Interest of Trust Assets Pursuant to NRS 30.040, NRS 153.031{1)(e), and NRS

164.033(1)(a).
| 1
J//
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2, I know the contents of the Petition, which I know to be true of my own

knowledge, except as to those matters stated on information and belief, which I believe to

be true. o

{ HE KUSHFORTH FMIRM, L.TL.
Telephone: 702-255-4552 f Fax 702-265-4677

9505 Hillwood Drive, Suite 100
Las Vegas, Nevada 89134-0514
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Las Vegas, Nevada 89134-0514

THE RUSHFORTH FIRM, LTD
Telephone: 702-255-4552 / Fax: 702-255-4677
9505 Hillwood Drive, Suite 100
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i THE RUSHFORTH FIRM, LTD. .
P. O. Box 371655 5 e

Las Vegas, NV 89137-1655 m t

Telephone: (702) 255-4552

fax: (702) 255-4677

e-mail: probate@rushforthfirm.com
I| Attorneys for Jacqueline M. Montoya

CLERK OF THE COURT

DISTRICT COURT

CLARK COUNTY, NEVADA

In the Matter of

| THE W.N. CONNELL and MARJORIE
T. CONNELL LIVING TRUST, dated
May 18, 1972, Case No. P-09-066425-T
Department: 26 (Probate)
A non-testamentary trust.

NOTICE OF HEARING ON PETITION FOR DECLARATORY JUDGMENT
REGARDING LIMITED INTEREST OF TRUST ASSETS PURSUANT TO
NRS 30.040, NRS 153.031(1)(E), AND NRS 164.033(1)(A)

Date of Hearing: October 11, 2013
Time of Hearing: 9:30 a.m.

Notice is hereby given that:

1. Jacqueline M. Montoya filed a "Petition for Declaratory Judgment Regarding
Limited Interest of Trust Assets Pursuant to NRS 30.040, NRS 153.031(1)(E), and NRS
164.033(1)(A)".

i 2, We are requesting a declaratory ruling on the W.N. Connell and Marjorie T. Connell
Living Trust”, dated May 18, 1972, is entitled to only a 35% proportion Qf all real property located

in Upton County, Texas, including the income generated from gas, oil, and mineral leases relating

| N:\DOCS\M-Q\Montoya.J.7242\NOH and COM.wpd Page 1
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THE RUSHFORTH FIRM, LTD.
Telephone; 702-255-4552 / Fax: 702-255-4677
Las Vegas, Nevada 89134-0514

9505 Hillwood Drive, Suite 100
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" relating to such Upton County, Texas real property, while the MTC Living Trust dated December
6, 1995, is entitled to the other 65% proportionate share of all income generated from gas, oil, and
mineral leases relating to Upton County, Texas real property.

3. A hearing on this petition is scheduled in Dept. PC1, Family Court, Courtroom 9, 601
North Pecos, Las Vegas, Nevada, on October 11, 2013 at 9:30 a.m. in the courtroom or hearing
[J room designated for probate cases on that day.

4. All persons interested in this proceeding are hereby notified that if they have an
objection to the petition, they must appear and show cause why the petition should not be granted.

YOU DO NOT NEED TO APPEAR UNLESS YOU WISH TO RAISE AN OBJECTION.

SEP 27 2013

JOSEPH J, Date
State 0. 8875

P. O. Box 371655
Las Vegas, NV 89137-1655

“ Notice of Probate Hearing
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THE RUSHFORTH FIRM, LTD.
Telephone: 702-255-4552 / Fax: 702-255-4677

9505 Hiflwood Drive, Suite 100
Las Vegas, Nevada 89134-0514
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JOSEPH J. POWELL CLERK OF THE COURT
State Bar No. 8875

THE RUSHFORTH FIRM, LTD.

P. O. Box 371655

Las Vegas, NV 89137-1655

Telephone: (702) 255-4552

tax: (702) 255-4677

e-mail: probate@rushforthfirm.com

Attorneys for Jacqueline M. Montoya

DISTRICT COURT

CLARK COUNTY, NEVADA

In the Matter of the Estate
of

THE W. N. CONNELL and MARJORIE
T. CONNELL LIVING TRUST, dated
May 18, 1972, Case No. P-09-066425-T
Department: 26 (Probate)
A non-testamentary trust.

CERTIFICATE OF MAILING

Date of Hearing: October 11, 2013
Time of Hearing: 9:30 a.m.

I, the undersigned, hereby certify that on September 27, 2013, I sent a copy of the "Petition

for Declaratory Judgment Regarding Limited Interest of Trust Assets Pursuant to NRS 30.04o0,

I NRS 153.031(1)(E), and NRS 164.033(1)(A)" that has been filed in this proceeding, together with

a copy of the Notice of Hearing related that petition, to each person named below by first-class mail,

addressed as follows:

/]
vy
/1]

Certificate of Matling
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9505 Hillwood Drive, Suite 100
Las Vegas, Nevada 89134-0514

THE RUSHFORTH FIRM, LTD
Telephone; 702-255-4552 / Fax: 702-255-4677
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Eleanor C. Ahern

c/o Jeff Johnston, Esq.
Stanley Crawford, Esq.
Johnston & Associates, P.C.
400 West Illinois, Suite 1600
Midland, TX 79701

Eleanor C. Ahern, aka
Eleanor M. Hartman Ahern
8635 West Sahara, Suite #549

Las Vegas, NV 89117

Jacqueline M. Montoya
3385 Maverick Street
Las Vegas, NV 89108

Eleanor C. Ahern

c/o Shauna S. Brennan, Esq.
Brennan Legal Counsel Group, PLLC
0480 S. Eastern Avenue

Las Vegas, NV 89123

Kathryn A. Bouvier
4221 A Surf Drive
Galveston, TX 77554

‘“Diane L. DeWalt, an employee of
The Rushforth Firm, Ltd.

Certificate of Mailing
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IN THE SUPREME COURT OF THE STATE OF NEVADA

*

IN THE MATTER OF: THE W.N.
CONNELL AND MARJORIE T.
CONNELL LIVING TRUST, DATED
MAY 18, 1972,

ELEANOR C. AHERN A/K/A
ELEANOR CONNELL HARTMAN
AHERN,

Appellant,
VSs.

JACQUELINE M. MONTOYA; AND
KATHRYN A. BOUVIER,

Respondents.

* *

) tronically Filed
Supreme Court No.: 6fISF 90 DETY (218 p.m.

Tracie K. Lindeman
Consolidated with: 6F[8rk ®¥®@@preme Court

District Court Case No.:
P-09-066425-T

Appeal from the Eighth Judicial
District Court, The Honorable Gloria
Sturman Presiding

APPELLANT’S APPENDIX

(VOLUME 1 OF 17)

(PAGES AA 1 - 206)

KIRK B. LENHARD, ESQ., Nevada Bar No. 001437
TAMMY BEATTY PETERSON, ESQ., Nevada Bar No. 005218
BENJAMIN K. REITZ, ESQ., Nevada Bar No. 13233
BROWNSTEIN HYATT FARBER SCHRECK, LLP

100 North City Parkway, Suite 1600
Las Vegas, Nevada 89106
Telephone: 702.382.2101
Facsimile: 702.382.8135

ATTORNEYS FOR APPELLANT
ELEANOR CONNELL HARTMAN AHERN

Docket 66231 Document 2015-35644
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Description Date Vol.

Filed | No. | YageNo.
Addendum To Petition To Compel Trustee
To Distribute Accrued Income And Future
Income From Oil, Gas, And Mineral Leases 03/06/14 4 AA 736-748
And Declaration Of The Applicability Of The
Doctrine Of Laches
Affidavit Of Service (Motion For Leave To 01/13/15 12 AA 2646-2647
Amend)
Ameqded Certificate Of Mailing (Motion To 03/20/14 5 AA 10861087
Dismiss)
Amended Notice Of Appeal 07/29/15 17 AA 3602-3613
Answer Of Trustee Eleanor C. Ahern To
Jacqueline M. Montoya’s Petition For
Declaratory Judgment Regarding Limited
Interest Of Trust Assets Pursuant To NRS 02/10/14 3 AA 609-627
30.040, NRS 153.031(E), And NRS
164.033(1)(A) And Counterclaims Against
Jacqueline M. Montoya
Brief Regarding Accounting, Fiduciary
Duties And Trust Administration Filed Under | 03/13/15 | 14-15 | AA 2926-3192
Seal
];r:;el:f Regarding Pending Issues Filed Under 03/12/15 13 AA 2891.2925
Cert1ﬁcat§ Of Mailing (Petition For 03/28/14 5 AA 1149-1150
Construction)
Certificate Of Mailing (Petition For 09/27/13 1 AA 205-206
Declaratory Judgment)
Certlﬁc.ate Qf Mailing (Petition For 03/31/14 5 AA 1151-1152
Determination)
Certificate Of Mailing (Petition To Assume) 08/17/09 1 AA 62-63
Certificate Of Mailing (Petition To Compel) 12/03/13 2 AA 302-303




Description

Date
Filed

Vol.
No.

Page No.

Certificate Of Mailing (Petition To Compel)

03/06/14

AA 749-750

Certificate Of Mailing (Response To
Objection)

05/08/14

AA 1430-1431

Certificate Of Mailing Regarding Opposition
Of Eleanor C. Ahern To Jacqueline M.
Montoya’s Petition For Construction And
Effect Of Probate Court Order

05/12/14

AA 1533

Court Minutes Hearing Motion to Dismiss
01/14/14

01/14/14

AA 579-580

Court Minutes Re All Pending Motions
05/13/14

05/13/14

AA 1534-1536

Court Minutes Re Bench Trial

02/18/14

AA 672

Court Minutes Re Evidentiary Hearing On
Pending Motions 01/30/15

01/30/15

12

AA 2687-2689

Eleanor C. Ahern’s (1) Reply In Support Of
Eleanor C. Ahern’s Motion To Dismiss
Petition For Declaratory Judgment For
Failure To State Of Claim Upon Which
Relief Can Be Granted; (2) Opposition To
Countermotion Of Kathryn A. Bouvier And
Jacqueline M. Montoya For Summary
Judgment On Petition For Declaratory
Judgment, For Damages, And Assessment Of
Penalties And For Other Relief; And (3)
Reply In Support Of Countermotion For
Summary Judgment

01/09/15

11

AA 2362-2540

Errata To Objection Of Trustee Eleanor C.
Ahern To Jacqueline M. Montoya’s Petition
And Addendum To Petition To Compel
Trustee To Distribute Accrued Income And
Future Income From Oil, Gas, And Mineral
Leases And Declaration Of The Applicability
Of The Doctrine Of Laches

05/07/14

AA 1153-1164

il
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Date
Filed

Vol.
No.

Page No.

Motion For Leave To Amend Pleadings Of
Jacqueline M. Montoya And Kathryn A.
Bouvier For Claims, Defenses, Damages And
Assessment Of Penalties, And For Other
Relief Against Eleanor Connell Hartman
Ahern

01/12/15

12

AA 2635-2645

Motion In Support Of Award Of Attorney’s
Fees And Costs

04/01/15

16

AA 3276-3406

Motion To Dismiss And Motion To Strike
Counterclaims Raised By Eleanor C. Ahern
Pursuant To NRCP 15 And NRCP 12(B)

02/14/14

AA 667-671

Motion To Dismiss Counterclaims Of
Eleanor C. Ahern

03/18/14

AA 1058-1085

Motion To Dismiss Petition For Declaratory
Judgment Regarding Limited Interest Of
Trust Assets Pursuant To NRS 30.040, NRS
153.031(E), And NRS 164.033(1)(A) For
Failure To State A Claim Upon Which Relief
Can Be Granted Per NRCP 12(B)(5)

10/09/14

AA 1617-1756

Notice Of Appeal

07/31/14

AA 1615-1616

Notice Of Appeal

05/18/15

17

AA 3570-3601

Notice Of Appeal Regarding Order Appoint
New Temporary Trustee

04/07/15

16

AA 3411-3417

Notice Of Entry Of Order (Appointing New
Temporary Trustee)

04/06/15

16

AA 3407-3410

Notice of Entry of Order and Stipulation and
Order to File Under Seal

02/17/15

13

AA 2886-2890

Notice Of Entry Of Order Compelling
Eleanor Ahern To Turn Over Trust Records
To Acting Successor Trustee

04/24/15

16

AA 3471-3474

Notice Of Entry Of Order Confirming Acting
Successor Trustee

04/24/15

16

AA 3475-3478

il
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Date
Filed

Vol.
No.

Page No.

Notice Of Entry Of Order On Summary
Judgment

04/17/15

16

AA 3435-3454

Notice Of Entry Of Order Regarding The
Accounting, Breach Of Fiduciary Duty
Claims And Award Of Attorney Fees

04/20/15

16

AA 3464-3470

Notice Of Entry Of Order: Re Pending
Motions And Scheduling

07/08/14

AA 1605-1614

Notice Of Hearing On Petition For
Declaratory Judgment Regarding Limited
Interest Of Trust Assets Pursuant To NRS
30.040, NRS 153.031(1)(E), And NRS
164.033(1)(A)

09/27/13

AA 203-204

Objection Of Trustee Eleanor C. Ahern To
Jacqueline M. Montoya’s Petition To Compel
Trustee To Distribute Accrued Income And
Future Income Received From Oil, Gas, And
Mineral Leases And Declaration Of The
Applicability Of The Doctrine Of Laches

01/03/14

2-3

AA 326-560

Objection Of Trustee Eleanor C. Ahern To
Jacqueline M. Montoya’s Petition And
Addendum To Petition To Compel Trustee
To Distribute Accrued Income And Future
Income From Oil, Gas, And Mineral Leases
And Declaration Of The Applicability Of The
Doctrine Of Laches

03/13/14

4-5

AA 751-1057

Objection To Motion To Dismiss Petition For
Declaratory Judgment Regarding Limited
Interest Of Trust Assets Pursuant To NRS
30.040, NRS 153.031(E), And NRS
164.033(1)(A) For Failure To State A Claim
Upon Which Relief Can Be Granted Per
NRCP 12(B)(5)

12/11/13

AA 304-325

v




Description

Date
Filed

Vol.

No.

Page No.

Omnibus Opposition To (1) Petition For
Determination Of Construction And
Interpretation Of Language Relating To Trust
No. 2 And (2) Petition For Construction And
Effect Of Probate Court Order; And
Countermotion For Summary Judgment

01/02/15

9-11

AA 1850-2361

Opposition Of Eleanor C. Ahern To
Jacqueline M. Montoya’s Petition For
Construction And Effect Of Probate Court
Order

05/12/14

AA 1432-1532

Opposition Of Eleanor C. Ahern To Motion
To Dismiss Counterclaims Of Eleanor C.
Ahern

05/07/14

AA 1165-1386

Opposition To Eleanor C. Ahern’s Motion To
Dismiss Petition For Declaratory Judgment
For Failure To State A Claim Upon Which
Relief Can Be Granted; And, Countermotion
Of Kathryn A. Bouvier And Jacqueline M.
Montoya For Summary Judgment On Petition
For Declaratory Judgment, For Damages And
Assessment Of Penalties, And For Other
Relief

12/23/14

AA 1757-1849

Opposition To Motion For Leave To Amend
Pleadings

01/27/15

12

AA 2673-2686

Opposition To Motion In Support Of Award
Of Attorney’s Fees And Costs

05/04/15

16

AA 3479-3497

Order Appointing New Temporary Trustee

04/01/15

15

AA 3274-3275

Order Compelling Eleanor Ahern To Turn
Over Trust Records To Acting Successor
Trustee

04/20/15

16

AA 3460-3461

Order Confirming Acting Successor Trustee

04/20/15

16

AA 3462-3463
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Order Regarding The Accounting, Breach Of
Fiduciary Duty Claims And Award Of
Attorney Fees

04/20/15

16

AA 3455-3459

Order: Re Pending Motions And Scheduling

07/07/14

AA 1597-1604

Petition For Construction And Effect Of
Probate Court Order

03/26/14

AA 1088-1127

Petition For Declaratory Judgment Regarding
Limited Interest Of Trust Assets Pursuant To
NRS 30.040, NRS 153.031(1)(E), And NRS
164.033(1)(A)

09/27/13

AA 64-200

Petition For Determination Of Construction
And Interpretation Of Language Relating To
Trust No. 2

03/27/14

AA 1130-1146

Petition To Assume Jurisdiction Over Trust;
Confirm Trustee; And Construe And Reform
Trust

08/17/09

AA 1-61

Petition To Compel Trustee To Distribute
Accrued Income And Future Income
Received From Oil, Gas, And Mineral Leases
And Declaration Of The Applicability Of The
Doctrine Of Laches

12/03/13

AA 277-299

Petition To Compel Trustee To Distribute
Accrued Income And Future Income From
Oil, Gas, And Mineral Leases And
Declaration Of The Applicability Of The
Doctrine Of Laches

03/06/14

AA 713-735

Pre-Trial Memorandum

02/11/14

AA 628-666

Recorder’s Transcript Motions Hearing
01/14/14

01/24/14

AA 581-608

Recorder’s Transcript Of Proceedings Civil
Bench Trial — Day 1 02/18/14

02/26/14

AA 673-712
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Reply In Support Of Countermotion Of
Kathryn A. Bouvier And Jacqueline M.
Montoya For Summary Judgment On Petition
For Declaratory Judgment, For Damages And
Assessment Of Penalties, And For Other
Relief; And, Opposition To Eleanor’s
Countermotion For Summary Of Judgment

01/09/15

12

AA 2541-2588

Reply In Support Of Motion For Award Of
Attorney’s Fees And Costs And Supplement
To Motion In Support Of Award Of
Attorney’s Fees And Costs

05/08/15

17

AA 3498-3531

Response To Objection Of Eleanor C. Ahern
To Jacqueline M. Montoya’s Petition And
Addendum To Petition To Compel Trustee
To Distribute Accrued Income And Future
Income From Oil, Gas, And Mineral Leases
And Declaration Of The Applicability Of The
Doctrine Of Laches

05/08/14

AA 1387-1429

Response To Objection Of Trustee Eleanor
C. Ahern To Jacqueline M. Montoya’s
Petition To Compel Trustee To Distribute
Accrued Income And Future Income
Received From Oil, Gas, And Mineral Leases
And Declaration Of The Applicability Of The
Doctrine Of Laches

01/09/14

AA 561-578

Second Supplement To Brief Regarding
Pending Issues Filed Under Seal

03/19/15

15

AA 3267-3273

Summary Judgment

04/16/15

16

AA 3418-3434

Supplement To Brief Regarding Accounting,
Fiduciary Duties And Trust Administration
Filed Under Seal

03/18/15

15

AA 3253-3266

Supplement To Brief Regarding Pending
Issues Filed Under Seal

03/18/15

15

AA 3193-3252

vii
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Supplement To Motion To Amend Pleadings

01/20/15

12

AA 2648-2672

Supplement To Reply In Support Of
Countermotion Of Kathryn A. Bouvier And
Jacqueline M. Montoya For Summary
Judgment On Petition For Declaratory
Judgment, For Damages, And Assessment Of
Penalties, And For Other Relief; And,
Opposition To Eleanor’s Countermotion For
Summary Judgment

01/12/15

12

AA 2589-2634

Sur-Reply To Montoya And Bouvier’s Reply
In Support Of Motion For Award Of
Attorneys’ Fees And Costs

05/12/15

17

AA 3532-3536

Transcript Of Proceedings Hearing On
Petition For Declaratory Judgment Regarding
Limited Interest Of Trust Assets Pursuant To
NRS 30.040, NRS 153.031(1)(E), And NRS
164.033(1)(A) 11/12/13

12/06/13

AA 207-276

Transcript Of Proceedings Motion For
Attorney Fees 05/13/15

06/12/15

17

AA 3537-3569

Transcript Of Proceedings: Hearing 01/30/15

03/02/15

13

AA 2690-2885

Transcript Re: All Pending Motions 05/13/14

05/20/14

AA 1537-1596

Verification For Petition For Construction
And Effect Of Probate Court Order

03/26/14

AA 1128-1129

Verification For Petition For Declaratory
Judgment Regarding Limited Interest Of
Trust Assets Pursuant To NRS 30.040, NRS
153.031(1)(E), And NRS 164.033(1)(A)

09/27/13

AA 201-202

Verification For Petition For Determination
Of Construction And Interpretation Of
Language Relating To Trust No. 2

03/27/14

AA 1147-1148
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IN THE SUPREME COURT OF THE STATE OF NEVADA

*

IN THE MATTER OF: THE W.N.
CONNELL AND MARJORIE T.
CONNELL LIVING TRUST, DATED
MAY 18, 1972,

ELEANOR C. AHERN A/K/A
ELEANOR CONNELL HARTMAN
AHERN,

Appellant,
VSs.

JACQUELINE M. MONTOYA; AND
KATHRYN A. BOUVIER,

Respondents.

%k

Supreme Court No.: 66231
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District Court Case No.:
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District Court, The Honorable Gloria
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PETITION TO ASSUME JURISDICTION OVER TRUST; CONFIRM TRUSTEE}
AND CONSTRUE AND REFORM TRUST

Petitioner, ELEANOR C. AHERN, f/k/a ELEANOR MARGUERITE CONNELL HARTMAN
(“‘Petitioner’), as successor Trustee of THE W. N. CONNELL AND MARJORIET. CONNELL LIVING
TRUST, dated May 18, 1972 (the “Trust™), by and through counsel Mark A. Solomon, Esq., of the law
firm of SOLOMON DWIGGINS & FREER, LTD., hereby respectfully petitions this Court to assume
jurisdiction over the Trust, to confirm the Petitioner as Trustee of the Trust and any and all sub-trusts
created under the Trust, to construe the Trust, and for an order reforming the distributions to the
beneficiaries after the death of the Petitioner and the provisions appointing the successor Trustee.

Pursuant to Nevada Revised Statutes ("NRS") 153.031(b), (e), and (n), 155.140, 164.050, 164.010, and
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MARK A. SOLOMON, ESQ.
Nevada State Bar No. 00418 S 1% e
BRIAN K. STEADMAN, ESQ. fe 1T 1220 Ki'09 AUG 172008
Nevada State Bar No. 10771 - [—— )
SOLOMON DWIGGINS & FREER, LTD. ( £- T . [ aER ér%{um
(_-__:’,/'I "_’:’\-—‘ . e «J’j
9060 W. Cheyenne Avenue CLCRY OF Tof C0onT
Las Vegas, Nevada 89129 '
Telephone: 702.853.5483
Facsimile: 702.853.5485
Attorneys for ELEANOR C. AHERN, Petitioner
DISTRICT COURT
CLARK COUNTY, NEVADA

In the Matter of the ) Case No. E.0f. P Oq O(Ob"'\a

) PCI \_\
THE W.N. CONNELL AND MARJORIET. )
CONNELL LIVING TRUST, )
Dated May 18, 1972 )

) Date of Hearing: September 4, 2009

An Intervivos Irrevocable Trust. ) Time of Hearing: 9:30 a.m.
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164.015, Petitioner alleges as follows:
L

PETITION TO ASSUME JURISDICTION OVER TRUST AND CONFIRM THE APPOINTMENT
OF PETITIONER AS TRUSTEE

1. W. N. CONNELL and MARJORIE T. CONNELL (“MARJORIE”), husband and wife, as
the grantors (“Grantors”) and initial trustees, established the Trust on May 18, 1972, a copy of which is
attached to this Petition as Exhibit “1.”

2. W.N. CONNELL died on November 24, 1979, and was survived by his wife, MARJORIE.
A copy of W. N. CONNELL’s death certificate' is attached hereto as Exhibit “2.”

3. The Petitioner is W. N. CONNELL’s only surviving child. MARJORIE had no children
during her lifetime, but formally adopted the Petitioner.

4. Pursuant to Article Twelfth, upon W. N. CONNELL’s death, MARJORIE was named as the
successor Trustee. See, Trust, Ex. 1, at pg. 13.

5. Pursuant to Section C of Article Second and Article Third, upon W. N. CONNELL’s death,
the Trust was divided between Trust No. 2 and Trust No. 3. MARJORIE served as successor Trustee of
the Trust, including Trust No. 2 and Trust No. 3, until her death.

6. On May 6, 1980, the Petitioner was named as Co-Trustee of the Trust, as is indicated in the
Substitution of Trustee, attached hereto as Exhibit “3.” The Petitioner served as Co-Trustee until the
death of MARJORIE.

7. MARIJORIE died on May 1, 2009. A copy of MARJORIE’s death certificate’ is attached
hereto as Exhibit “4.”

8. Pursuant to Article Twelfth, upon the death or incapacity of both W. N. CONNELL and

The social security number has been redacted.
The social security number has been redacted.
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MARIJORIE, the Petitioner is to serve as successor Trustee. See, Trust, Ex. 1, at pg. 13. The Petitioner
is currently serving as sole Trustee of the Trust, including Trust No. 2 and Trust No. 3.
9. The Petitioner is currently residing in Clark County, Nevada. The Trust is currently being
administered in Clark County, Nevada.
10. Section F of Article Eighth states as follows:
F. Applicable Law. This Trust Agreement is executed under the

laws of the State of Nevada and shall in all respects be governed by the laws of
the State of Nevada.

11. NRS 164.010(1) and (2) provides in pertinent part as follows:

1. Upon the petition of any person appointed as trustee of an express
trust by any instrument other than a will . . . the district court of the county in
which the trustee resides or conducts business, or in which the trust has been
domiciled, shall consider the application to confirm the appointment of the
trustee and specify the manner in which the trustee must qualify. Thereafter the
court has jurisdiction of the trust as a proceeding in rem.

2. If the court grants the petition, it may consider at the same time
any petition for instructions filed with the petition for confirmation.

12, Itisappropriate for this Court to confirm Petitioner as Trustee since the Trust designates her
to serve as successor Trustee upon the death of both W. N. CONNELL and MARJORIE death.

13. Further, in rem jurisdiction over the Trust is proper since the Trust is domiciled and being
administered in Nevada.

14.  Therefore, this Court should confirm the appointment of the Petitioner as Trustee of the Trust
and exercise in rem jurisdiction over the Trust.

1L
PETITION TO CONSTRUE AND REFORM TRUST

15.  Pursuant to Section C of Article Second and Article Third, upon W. N. CONNELL’s death,
MARIJORIE, as the Trustee, allocated to Trust No. 3: (1) MARJORIE’s separate interest in the trust

estate; (2) MARJORIE’s one-half (V2) interest in the community property of the trust estate; and (3) an

Page 3 of 18
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amount of property which qualified for the maximum marital deduction allowed for federal estate tax
purposes, reduced by the total of any other amounts allowed under the Internal Revenue Code (“IRC”)
as federal estate tax credits. MARJORIE allocated to Trust No. 2 the balance of the Trust assets. See,
Trust, Ex. 1, at pgs. 2 and 3.

16.  The division of the Trust into Trust No. 2 and Trust No. 3 is similar to a type of trust
commonly known as an “AB” trust, where upon the death of the first settlor, an amount equal to the
federal estate tax exemption is allocated to a credit shelter type trust with the remaining assets allocated
to a trust for the surviving spouse. In a standard AB trust, the assets allocated to the credit shelter trust
are for the benefit of the deceased spouse’s beneficiaries while the remaining assets are for the benefit
of the surviving spouse.

17. Indeed, Trust No. 2 was drafted in such a manner as to benefit both the Petitioner and
MARJORIE, who would typically be W. N. CONNELL’s beneficiaries. Additionally, Trust No. 3 was
for MARJORIE’s benefit during her lifetime, and, more importantly, MARJORIE retained the
testamentary power to appoint the balance of Trust No. 3 to her estate or to any person or persons. See,
Trust, Ex. 1, at pg. 6.

18.  As of the death of MARJORIE, Trust No. 2 owned land and oil and gas shares in reserves
and income located in Upton County, Texas (the “Oil Assets”). The Oil Assets have not been valued for
some time, but are estimated to be worth approximately $700,000.

19. Pursuant to Article Fourth, which Article governs the administration of Trust No. 2, all

income from the Oil Assets is to be paid to the Petitioner as the “Residual Beneficiary” during her

3 MARJORIE exercised this power of appointment prior to her death as indicated in

Article Four of the Last Will and Testament of MARJORIE, dated January 7, 2008. A copy of
MARJORIE's Last Will and Testament is attached hereto as Exhibit "'5." The beneficiary of the
exercise of the power of appointment was the MTC Living Trust, which contains provisions for the
benefit of the Petitioner’s issue.

Page 4 of 18
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lifetime.* Such income has been paid to the Petitioner since the creation of Trust No. 2 after W. N.
CONNELL’s death.
20.  Section B of Article Fourth, governing Trust No. 2, provides as follows:
B. Income. . . . In the event that the [Petitioner] predeceases
[MARIJORIE], the [Petitioner’s] right to receive income hereunder shall be paid
to or for the benefit of her living children and the issue of any deceased child by
right of representation; or in the event she dies without leaving issue, her income
rights hereunder shall become those of [MARJORIE].
See, Trust, Ex. 1, at pg. 4.

21.  Although Trust No. 2 provides for a contingent distribution of the income from Trust No. 2
in the event that the Petitioner predeceased MARJORIE, no provision is made as to the final distribution
of Trust No. 2 after the death of the Petitioner, in the evént that MARJORIE predeceased the Petitioner.

22.  Upon assuming jurisdiction of a trust, this Court "has exclusive jurisdiction" over
proceedings to construe the terms of the trust and declare the rights of the parties, including "any
appropriate relief provided for with regards to a testamentary trust in NRS 153.031." See, NRS

164.015(1). NRS 153.031 provides, in pertinent part:

1. A trustee or beneficiary may petition the court regarding any
aspect of the affairs of the trust, including:

(b) Determining the construction of the trust instrument;

* kK

(e) Ascertaining beneficiaries and determining to whom property is
to pass or be delivered upon final or partial termination of the trust, to the extent
not provided in the trust instrument;

4 Section B of Article Fourth also states that all income received by Trust No. 2, other

than that received from the Oil Assets, is to be paid to MARJORIE. However, as the sole asset of
Trust No. 2 consists of the Oil Assets, this provision is inapplicable. Additionally, Trust No. 2
granted to MARJORIE the power to appoint and/or invade the principal of Trust No. 2 during her
lifetime. See, Trust, Ex. 1, at pg. 5. Petitioner is informed and believes that MARJORIE did not
exercise her power of appointment nor was the principal invaded for her benefit during her lifetime.

Page 5 of 18
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(n) Approving or directing the modification or termination of the trust[.]

23. A trust instrument may be reformed to conform with the settlor's intent, which may be
ascertained from the trust instrument as a whole. See, Sheinkopf v. Bornstein, 823 N.E.2d 372 (Mass.
2005); see also, Dassori v. Patterson, 440 Mass. 1039, 802 N.E.2d 553 (2004) (A trust instrument may
be reformed to conform with the settlor's intent.) The equitable power of the court to modify or reform
a trust extends to situations where trust instrument contains some expression of trustor's intention, but
drafting error renders that expression ambiguous. See, 7ke v. Doolittle, 61 Cal. App. 4th 51, 70 Cal. Rptr.
2d 887 (4th Dist. 1998) (Recognizing the common law equitable power and the statutory authority of the
court to alter administrative or distributive provisions of trust where necessary to accomplish purpose of
trust).

24, On the application of the trustee or one or more beneficiaries, the court possesses and
frequently exercises the power to modify the terms of the trust in order to effectuate the accomplishment
of the purposes of the settlor. See generally, Bogert on Trusts and Trustees, §994; Restatement, Third,
Trusts, §62. The court has equitable power to order reformation of a trust; and, once the court acquires
jurisdiction, it is authorized to administer full, complete, and final relief. See, Schroeder v. Gebhart, 825
So. 2d 442 (Fla. Dist. Ct. App. 5th Dist. 2002), review denied, 845 So. 2d 892 (Fla. 2003).

25. If, due to a mistake, the trust does not contain the terms that were intended by the settlor, the
settlor or other interested party may maintain a suit in equity to have the instrument reformed so that it
will contain the terms that wére actually agreed upon or that reflect the settior’s actual intent. See,
Restatement, Second, Trusts, §333. See also, Restatement, Third, Trusts, §62.

26. The Petitioner is informed and believes that the failure to provide for distribution upon

Petitioner's death is an omission due to scrivener error. Indeed, the Trust as a whole appears to be an
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“AB” type trust whereby each spouse designates the beneficiaries they intend to receive such spouse’s
share, but, in the case of the Trust, the final dispositive provisions of Trust No. 2 were omitted.

27. Indeed, Article Fourth of the Trust, governing Trust No. 2 makes adequate provision for
numerous other contingencies for the disposition of Trust No. 2, but appears to omit a provision for
alternate disposition in the current situation - where MARJORIE predeceased the Petitioner. See, Trust,
Ex. 1, at pgs. 4 and 5.

28.  The Grantors’ intent as to the final disposition of Trust No. 2 after the death of the Petitioner
can be derived from the contingent dispositions of Trust No. 2 and the dispositve terms of Trust No. 3.

29. Section B of Article Fourth, éoveming Trust No. 2, provides that the income from Trust No.
2 is to be distributed to the Petitioner's issue if the Petitioner predeceased MARJORIE. Additionally,
Trust No. 2 provides that, if the Petitioner predeceased MARJORIE leaving no issue, that MARJORIE
be entitled to the income from the Oil Asset. These provisions show the Grantors had an overall
dispositive model for Trust No. 2 in mind, which included not only the Petitioner, but the Petitioner’s
issue.

30.  As outlined in Section D of Article Fifth, governing Trust No. 3, adequate provisions are
made in for Trust No. 3 for the contingency of MARJORIE predeceasing the Petitioner, as follows:

D. Death of Survivor. Upon the death of the Survivor, the Trustee
shall distribute the trust estate in accordance with and to the extent provided by
the Survivor's exercise of his or her power of appointment.

If, and to the extent that the Survivor shall fail to effectively exercise the
foregoing power of appointment, the principal and undistributed income of Trust
No. 3 shall, upon his or her death, be distributed to the Residual Beneficiary, or
to the heirs of her body if she is not then living.

See, Trust, Ex. 1, at pg. 6.

3t.  Moreover, Section D of Article Fifth, governing Trust No. 3, provides that, upon the death

of both W. N. CONNELL and MARJORIE, the balance of Trust No. 3, if not otherwise appointed, is to
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be distributed to the Petitioner or, if she is not living, then to her heirs. This provision clearly shows the
Grantors’ overall intent that the assets be vested in remainder beneficiaries, in particular the Petitioner
and her heirs.

32.  Bringing together the dispositive provisions of Trust No. 2 and Trust No. 3, the Grantors®
intentions can be derived as follows: that, upon the death of the Petitioner, the balance of Trust No. 2 is
to vest in the Petitioner’s heirs.

33.  Based onthe terms of the Trust, the Petitioner requests that this Court: (1) construe the Trust
to provide that it 1s the intent of W. N. CONNELL and MARJORIE T. CONNELL, as Grantors, to
distribute the residue of Trust No. 2 to ELEANOR C. AHERN's heirs upon her death;’ and (2) reform
Trgst No. 2 in accordance with such intention by adding new Sections “E,” “F,” “G,” and “H” to Article
Fourth as follows:

E. Distribution Upon Death of both the Survivor and the Residual
Beneficiary. Upon the death of both the Survivor and the Residual Beneficiary,

the Trustee shall divide the balance of Trust No. 2 into two equal shares, as
Sfollows:

1. One (1) equal share shall be distributed, outright and free of
trust, to the Residual Beneficiary's daughter, JACQUELINE M. MONTOYA, if
she is then living. Subject to Section (F) below, if, as of the date of the Residual
Beneficiary's death, JACQUELINE M. MONTOYA is not then living, then said
equal share shall be distributed to JACQUELINE M. MONTOYA's then living
issue, by right of representation. Each share created pursuant to this Section
E(l) of Article Fourth for the benefit of the issue of JACQUELINE M.
MONTOYA shall be held as a separate trust ("Beneficiary's Share") for the
benefit of such issue ("Beneficiary") to be held by the Trustee, administered and
Sfurther distributed pursuant to Section G of this Article Fourth.

2. One (1) equal share shall be distributed, outright and free of
trust, to the Residual Beneficiary's daughter, KATHRYN A. BOUVIER, if she is
then living. Subject to Section (F) below, if, as of the date of the Residual
Beneficiary's death, KATHRYN A. BOUVIER is not then living, then said equal

3 The Petitioner’s heirs as of the date of this Petition are her two (2) daughters,

JACQUELINE M. MONTOYA and KATHRYN A. BOUVIER.
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share shall be distributed to KATHRYN A. BOUVIER's then living issue, by
right of representation. Each share created pursuant to this Section E(2) of
Article Fourth for the benefit of the issue of KATHRYN A. BOUVIER shall be
held as a separate trust ("Beneficiary’s Share") for the benefit of such issue
("Beneficiary") to be held by the Trustee, administered and further distributed
pursuant to Section G of this Article Fourth.

3. In the event that both JACQUELINE M. MONTOYA and
KATHRYN A. BOUVIER predecease the Grantors, leaving no issue, and having
Jfailedto exercise the testamentary power of appointment pursuant to Section (F)
below, then the balance shall be distributed in accordance with Article Eleventh
herein.

F. Power of Appointment. In the event that JACQUELINE M. MONTOYA
or KATHRYN A. BOUVIER predeceases the Residual Beneficiary, upon the
death of the Residual Beneficiary, the Trustee shall distribute such beneficiary's
equal share to or in trust for such one or more persons or organizations and in
such manner and proportions as such beneficiary may appoint by her will or
revocable trust making specific reference to this general power of appointment.

G. Management of Beneficiary's Shares. Until a Beneficiary has attained

the age of twenty-one (21) years, the Trustee may distribute to or apply for the
benefit of such Beneficiary so much of the income or principal from such
Beneficiary's Share as the Trustee determines, in the Trustee's sole discretion,
is necessary to provide for his or her health, education, maintenance, and
support. In addition, the Trustee may make the following discretionary
distributions:

1. Investment in Business. The Trustee may, in the Trustee's sole
discretion, apply the principal or income of such Beneficiary's Share for the
purpose of investing in a business or profession operated by, or to be operated
by, such Beneficiary and to be owned by the Beneficiary's Share.

2. Acquisition of Residences. The Trustee may, inthe Trustee's sole
discretion, apply the income and principal of such Beneficiary's Share for the
purpose of purchasing one or more residences to be owned by the Beneficiary's
Share and used and occupied by such Beneficiary and his or her family,
including a primary residence, seasonal residence or otherwise. In the case of
any residence owned by the Beneficiary’s Share, and in the Trustee’s sole
discretion, such Beneficiary may occupy and use such residence without rent or
any other financial obligation for the payment of the taxes, insurance payments,
maintenance costs and other expenses required in order (o keep such residences
in proper repair and free of liens.

3 Use of Tangible Trust Assets. The Trustee, in the Trustee's sole
discretion, may grant such Beneficiary the right to the use, possession and
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enjoyment of all of the tangible personal property held by such Beneficiary's
Share, without financial obligation for the use of such property.

4 Distribution of Beneficiary's Share. Upon a Beneficiary attaining
the age of twenty-one (21), the Trustee shall distribute to him or her, outright
and free of trust, the remaining principal and accumulated income of that
Beneficiary's Share. If the Beneficiary has already reached the age of
twenty-one (21) at the time of the creation of the Beneficiary's Share, then the
Trustee shall, upon making the division, distribute, outright and free of trust, to
the Beneficiary the balance of such Beneficiary's Share.

5 Distribution Upon Death of Beneficiary. If any Beneficiary shall
die prior to the complete distribution of such Beneficiary's Share, then all of the
remaining assets in such Beneficiary's Share shall be distributed to or in trust

for such one or more persons or organizations and in such manner and
proportions as such Beneficiary may appoint by his or her will or revocable
trust making specific reference to this general power of appointment. To the
.extent that the Beneficiary does not exercise this general power of appointment,

the remainder of such Beneficiary's Share shall be distributed to the issue of
such Beneficiary in equal shares by right of representation and each such share
shall be held, managed and further distributed by the Trustee as a Beneficiary's
Share under Section G of Article Fourth. If the Beneficiary shall die failing to
exercise this general power of appointment without leaving issue, then the
Beneficiary's Share shall be distributed pro rata to the other Beneficiary's
Shares then being administered by the Trustee hereunder, and if none, then to
the Beneficiary's heirs at law under the intestacy laws of the State of Nevada.

6. Distributions to or for the Benefit of Minors or Persons Under
Disability. Whenever the Trustee is given the power or discretion to make
distributions to or for the benefit of a minor or other beneficiary under a
disability, the Trustee, in the Trustee's sole discretion, may make distributions
o a minor or other person under disability by making distributions to the
guardian or conservator of his or her estate and/or person, as the Trustee shall
determine, or to any suitable person with whom he or she resides, or the Trustee
may apply distributions directly for such beneficiary's benefit, or the Trustee
may make distributions to any duly established custodian for any minor
beneficiary under the Uniform Gifis to Minors Act or Uniform Transfers to
Minors Act of any State. Any custodian acting on behalf of a minor beneficiary
shall have the power to bind the beneficiary with respect to all matters
concerning the Trust. The Trustee, in its sole discretion, may also make
distributions directly to a minor if, in the Trustee's judgment, such minor is of
sufficient age and maturity to receive such distribution and spend the money
properly.  The previous language of this paragraph 6 notwithstanding, if a
beneficiary is, or would be eligible for need-based government benefits, the
Trustee shall hold the funds for such beneficiary in a “special needs trust” as
that term is understood for need-based government planning. By “special needs
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34.

35.

Asoutlined in Article Twelfth, W. N, CONNELL and MARJORIE entrusted the beneficiaries (first being

trust” is meant that the Trustee shall have the sole and absolute discretion to
make distributions for the benefit of such beneficiary in a manner that improves
the qualify of life for the beneficiary but will not make the beneficiary ineligible’

Jfor need-based government benefits. The provisions of the Paragraph 6 are

intended to supplant need-based government benefits, but not to replace them
and all terms of this Paragraph 6 shall be so interpreted for all purposes.

H Maximum Term for Trusts. Notwithstanding any other provision of this
Trust, unless terminated earlier under other provisions of this agreement, each
trust created under this agreement shall terminate upon the expiration of the
longest period that property may be held in trust under this agreement without
violating the applicable rule against perpetuities, or similar applicable rule. At
that time, the remaining trust property shall vest in and be distributed to the
persons entitled 1o receive distributions of income hereunder.

Article Twelfth of the Trust states, in pertinent part, as follows:

Twelfth: Successor Trustee. In the event of the death or incapacity of
either Grantor, the Survivor shall continue to serve as the sole Trustee of all of
the trusts created hereunder. Upon the death or incapacity of the Survivor. the
Grantors then nominate and appoint [the Petitioner] as the Trustee of all of the
trusts created hereunder, or in the event that she is unable or unwilling to serve
in the said capacity, then the Grantors nominate and appoint the FIRST
NATIONAL BANK OF NEVADA to serve in the said capacity.

In 2008, the FIRST NATIONAL BANK OF NEVADA failed, and is no longer in existence.

MARJORIE and, upon MARJORIE's death, the Petitioner) of the Trust to act as Trustees.

36.
Grantors, this Court: (1) construe the Trust to provide that the intent of W. N. CONNELL and

MARJORIE is to appoint the beneficiaries of the Trust to serve as Trustees thereof; and (2) to reform the

The Petitioner requests that, due to the failure of the successor Trustee named by the

Trust in accordance with such intention by modifying Article Twelfth as follows:

Twelfth: Successor Trustee. In the event of the death or incapacity of
either Grantor, the Survivor shall continue 1o serve as the sole Trustee of all of
the trusts created hereunder. Upon the death or incapacity of the Survivor, the
Grantors then nominate and appoint ELEANOR C. AHERN, fik/a ELEANOR
MARGUERITE CONNELL HARTMAN, as the Trustee of all of the trusts
created hereunder, or in the event that she is unable or unwilling to serve in the
said capacity, then the Grantors nominate and appoint JACQUELINE M.
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MONTOYA to serve in the said capacity. In the event that JACQUELINE M.
MONTQOYA is unable or unwilling to act as successor Trustee, then KATHRYN
A. BOUVIER shall act as successor Trustee. No successor Trustee shall have
any responsibility for the acts or omissions of any prior trustees and no duty to
audit or investigate the accounts or administration of any such trustee, nor,
unless in writing requested so to do by a person having a present or future
beneficial interest under a trust created hereunder, any duty to take action or
obtain redress for breach of trust.

In the event that none of the trustees named in this Article Twelfth are
able or willing to serve, then the majority of adult income beneficiaries of the
Trust shall select a successor Trustee.

37.  Thereformation of the Trust, pursuant to this Petition, will not change the substantive rights

of the Petitioner during her lifetime. The sole purposes of the reformation are: (1) to clarify the

dispositive provisions of Trust No. 2 after the death of the Petitioner; and (2) to forestall the requirement

of petitioning the Court upon the death of the Petitioner to determine the successor Trustee.

38.  The names, ages, residences, and relationships of the persons interested in the Trust, so far

as known to Petitioner, are as follows:

NAME AGE
ELEANOR C. AHERN Adult
JACQUELINE M. Adult
MONTOYA

KATHRYN A. BOUVIER Adult

SHRINERS HOSPITALS N/A
FOR CHILDREN

RELATIONSHIP

Residual Beneficiary

Daughter of ELEANOR
C. AHERN

Daughter of ELEANOR
C. AHERN

ADDRESS

6105 Elton Ave
Las Vegas, NV 83107

3385 Maverick Street
Las Vegas, NV 89108

8461 Purple Sage Road
Middleton, ID 83644

Attn: Legal Department
P.O. Box 31356
Tampa, FL 33631-3356

39. JACQUELINE M .MONTOYA and KATHRYN A. BOUVIER have consented in writing

to the proposed reformation, as outlined in herein, and to this Court entering an order to assume

jurisdiction over the Trust, the appointment of the Petitioner as the Trustee, and the reformation of the

Trust as provided in this Petition. Said consents are attached hereto as Exhibits “6” and “7,”
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respectively.

40. The interests of JACQUELINE M. MONTOYA and KATHRYN A. BOUVIER and their
respective issue in Trust No. 2 are substantially identical, and JACQUELINE M. MONTOYA and
KATHRYN A. BOUVIER are able to adequately represent the interests of their respective issue,
including any minor and unborn issue without the necessity of the appointment of a guardian ad litem.
See, NRS 155.140 and 164.005.

WHEREF ORE, Petitioner requests that this Petition be set for hearing, and that after hearing
the matters of this Petition, this Court find that notice of the time anc_i place of such hearing has been
given in the manner required by law, and that this Court make and enter its Orders and Decrees pursuant
to NRS 153.031 (e) and (n), 164.010 and 164.015:

1. That this Court assume jurisdiction over THE W. N. CONNELL AND MARJORIE T.
CONNELL LIVING TRUST, dated May 18, 1972, and any and all sub-trusts created thereunder, as a
proceeding in rem;

2. That ELEANOR C. AHERN, f/k/a ELEANOR MARGUERITE CONNELL HARTMAN be
confirmed as the Trustee of THE W. N. CONNELL AND MARJORIE T. CONNELL LIVING TRUST,
dateq May 18, 1972, and any and all sub-trusts created thereunder, with the exception of any trust in
which the assets of Trust No. 3 of THE W. N. CONNELL AND MARJORIE T. CONNELL LIVING
TRUST, dated May 18, 1972 were appointed by MARJORIE T. CONNELL;

3. That this Court enter an order: (1) construing THE W. N. CONNELL AND MARJORIE T.
CONNELL LIVING TRUST, dated May 18, 1972, to provide that it was the intent of W. N. CONNELL
and MARJORIE T. CONNELL, as Grantors, to distribute the residue of Trust No. 2 created thereunder
to ELEANOR C. AHERN's heirs upon her death; and (2) that the Trust is to be reformed in accordance

with such intent;
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4, That this Court order the Trust to be reformed to add new Sections “E,” “F,” “G,” and “H”
to Article Fourth of THE W. N. CONNELL AND MARJORIE T. CONNELL LIVING TRUST, dated
May 18, 1972, as follows:

E. Distribution Upon Death of both the Survivor_and the Residual
Beneficiary. Upon the death of both the Survivor and the Residual Beneficiary,

the Trustee shall divide the balance of Trust No. 2 into two equal shares, as
follows:

I One (1) equal share shall be distributed, outright and free of
trust, to the Residual Beneficiary's daughter, JICQUELINE M. MONTOYA, if
she is then living. Subject to Section (F) below, if, as of the date of the Residual
Beneficiary's death, JACQUELINE M. MONTOYA is not then living, then said
equal share shall be distributed to JACQUELINE M. MONTOYA's then living
issue, by right of representation. Each share created pursuant to this Section
E(1) of Article Fourth for the benefit of the issue of JACQUELINE M.
MONTOYA shall be held as a separate trust ("Beneficiary's Share") for the
benefit of such issue ("Beneficiary") to be held by the Trustee, administered and
Sfurther distributed pursuant to Section G of this Article Fourth.

2. One (1) equal share shall be distributed, outright and free of
trust, to the Residual Beneficiary's daughter, KATHRYN A. BOUVIER, if she is
then living. Subject to Section (F) below, if, as of the date of the Residual
Beneficiary’s death, KATHRYN A. BOUVIER is not then living, then said equal
share shall be distributed to KATHRYN A. BOUVIER's then living issue, by
right of representation. Each share created pursuant to this Section E(2) of
Article Fourth for the benefit of the issue of KATHRYN A. BOUVIER shall be
held as a separate trust ("Beneficiary's Share") for the benefit of such issue
("Beneficiary”) to be held by the Trustee, administered and further distributed
pursuant to Section G of this Article Fourth.

3. In the event that both JACQUELINE M. MONTOYA and
KATHRYN A. BOUVIER predecease the Grantors, leaving no issue, and having
Jailed to exercise the testamentary power of appointment pursuant to Section (F)
below, then the balance shall be distributed in accordance with Article Eleventh
herein.

F. Power of Appointment. In the event that JACQUELINE M. MONTOYA
or KATHRYN A. BOUVIER predeceases the Residual Beneficiary, upon the
death of the Residual Beneficiary, the Trustee shall distribute such beneficiary's
equal share to or in trust for such one or more persons or organizations and in
such manner and proportions as such beneficiary may appoint by her will or
revocable trust making specific reference to this general power of appointment.
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G. Management of Beneficiary's Shares, Until a Beneficiary has attained
the age of twenty-one (21) years, the Trustee may distribute to or apply for the
benefit of such Beneficiary so much of the income or principal from such
Beneficiary's Share as the Trustee determines, in the Trustee's sole discretion,
is necessary to provide for his or her health, education, maintenance, and
support. In addition, the Trustee may make the following discretionary
distributions:

1. Investment in Business. The Trustee may, in the Trustee's sole
discretion, apply the principal or income of such Beneficiary's Share for the
purpose of investing in a business or profession operated by, or to be operated
by, such Beneficiary and to be owned by the Beneficiary's Share.

2. Acquisition of Residences. The Trustee may, inthe Trustee's sole
discretion, apply the income and principal of such Beneficiary's Share for the
purpose of purchasing one or more residences to be owned by the Beneficiary's
Share and used and occupied by such Beneficiary and his or her family,
including a primary residence, seasonal residence or otherwise. In the case of
any residence owned by the Beneficiary's Share, and in the Trustee's sole
discretion, such Beneficiary may occupy and use such residence without rent or
any other financial obligation for the payment of the taxes, insurance payments,
maintenance costs and other expenses required in order to keep such residences
in proper repair and free of liens.

3. Use of Tangible Trust Assets. The Trustee, in the Trustee's sole
discretion, may grant such Beneficiary the right to the use, possession and
enjoyment of all of the tangible personal property held by such Beneficiary's
Share, without financial obligation for the use of such property.

4 Distribution of Beneficiary's Share. Upon a Beneficiary attaining

the age of twenty-one (21), the Trustee shall distribute to him or her, outright
and free of trust, the remaining principal and accumulated income of that
Beneficiary's Share. If the Beneficiary has already reached the age of
twenty-one (21} at the time of the creation of the Beneficiary's Share, then the
Trustee shall, upon making the division, distribute, outright and free of trust, to
the Beneficiary the balance of such Beneficiary's Share.

5 Distribution Upon Death of Beneficiary. Ifany Beneficiary shall
die prior to the complete distribution of such Beneficiary's Share, then all of the
remaining assets in such Beneficiary's Share shall be distributed to or in trust
for such one or more persons or organizations and in such manner and
proportions as such Beneficiary may appoint by his or her will or revocable
trust making specific reference to this general power of appointment. To the
extent that the Beneficiary does not exercise this general power of appointment,
the remainder of such Beneficiary's Share shall be distributed to the issue of
such Beneficiary in equal shares by right of representation and each such share
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1 shall be held, managed and further distributed by the Trustee as a Beneficiary's
Share under Section G of Article Fourth. If the Beneficiary shall die failing to

2 exercise this general power of appointment without leaving issue, then the
3 Beneficiary's Share shall be distributed pro rata to the other Beneficiary's
Shares then being administered by the Trustee hereunder, and if none, then to

4 the Beneficiary's heirs at law under the intestacy laws of the State of Nevada.
5 6. Distributions to or for the Benefit of Minors or Persons Under
6 Disability. Whenever the Trustee is given the power or discretion to make
distributions to or for the benefit of a minor or other beneficiary under a
7 disability, the Trustee, in the Trustee's sole discretion, may make distributions
to a minor or other person under disability by making distributions to the
8 guardian or conservator of his or her estate and/or person, as the Trustee shall
9 determine, or to any suitable person with whom he or she resides, or the Trustee
‘ may apply distributions directly for such beneficiary's benefit, or the Trustee
10 may make distributions to any duly established custodian for any minor
beneficiary under the Uniform Gifts to Minors Act or Uniform Transfers to
11 Minors Act of any State. Any custodian acting on behalf of a minor beneficiary
12 shall have the power to bind the beneficiary with respect to all matters
concerning the Trust. The Trustee, in its sole discretion, may also make
13]l. distributions directly to a minor if, in the Trustee's judgment, such minor is of
sufficient age and maturity to receive such distribution and spend the money
14\ properly.  The previous language of this paragraph 6 notwithstanding, if a
beneficiary is, or would be eligible for need-based government benefits, the
15 Trustee shall hold the funds for such beneficiary in a “special needs trust” as
16 that term is understood for need-based government planning. By “special needs
trust” is meant that the Trustee shall have the sole and absolute discretion to
17 make distributions for the benefit of such beneficiary in a manner that improves
12 the qualify of life for the beneficiary but will not make the beneficiary ineligible

Sfor need-based government benefits. The provisions of the Paragraph 6 are
19 intended to supplant need-based government benefits, but not to replace them
and all terms of this Paragraph 6 shall be so interpreted for all purposes.

20
H Maximum Term for Trusts. Notwithstanding any other provision of this
2 Trust, unless terminated earlier under other provisions of this agreement, each
22 trust created under this agreement shall terminate upon the expiration of the
longest period that property may be held in trust under this agreement without
23 violating the applicable rule against perpetuities, or similar applicable rule. At
that time, the remaining trust property shall vest in and be distributed to the
24 persons entitled to receive distributions of income hereunder.
251 5. That this Court enter an order: (1) construing THE W. N. CONNELL AND MARJORIE T.
26

CONNELL LIVING TRUST, dated May 18, 1972, to provide that the intent of W. N. CONNELL and
27

28 MARIJORIE T. CONNELL was to appoint the beneficiaries of the Trust to serve as Trustees thereof: and
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(2) that the Trust is to be reformed in accordance with such intent;
6. That this Court order the Trust to be reformed by modifying Article Twelfth of THE W. N.
CONNELL AND MARJORIE T. CONNELL LIVING TRUST, dated May 18, 1972, to read as follows:

Twelfth: Successor Trustee. In the event of the death or incapacity of
either Grantor, the Survivor shall continue to serve as the sole Trustee of all of
the trusts created hereunder. Upon the death or incapacity of the Survivor, the
Grantors then nominate and appoint ELEANOR C. AHERN, f/k/a ELEANOR
MARGUERITE CONNELL HARTMAN, as the Trustee of all of the trusts
created hereunder, or in the event that she is unable or unwilling to serve in the
said capacity, then the Grantors nominate and appoint JACQUELINE M.
MONTQOYA to serve in the said capacity. In the event that JACQUELINE M.
MONTOYA is unable or unwilling to act as successor Trustee, then KATHRYN
A. BOUVIER shall act as successor Trustee. No successor Trustee shall have
any responsibility for the acts or omissions of any prior trustees and no duty to
audit or investigate the accounts or administration of any such trustee, nor,
unless in writing requested so 1o do by a person having a present or future
beneficial interest under a trust created hereunder, any duty to take action or
obtain redress for breach of trust.

In the event that none of the trustees named in this Article Twelfth are
able or willing to serve, then the majority of adult income beneficiaries of the
Trust shall select a successor Trustee.

7. For such other and further relief as the Court deems proper.

DATED this [4 day of August, 2009.

Respectfully submitted,

YOM@
Nevada State BNo. 00418
K. STEADMAN

Nevada State Bar No. 10771
9060 W. Cheyenne Avenue
Las Vegas, Nevada 89129
Telephone: 702.853.5483

Attorneys for Eleanor C. Ahern, Petitioner
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VERIFICATION

ELEANOR C. AHERN, f/k/a ELEANOR MARGUERITE CONNELL HARTMAN, whose
address is 6105 Elton Ave, Las Vegas, NV 89107, declares under penalties of perjury of the State of
Nevada:

That she is the Petitioner who makes the foregoing Petition to Assume Jurisdiction Over Trust;
Confirm Trustee; and Construe and Reform Trust; that she has read said petition and know the contents
thereof, and that the same is true of her own knowledge except for those matters stated on information
and belief, and that as to such matters she believes it to be true.

DATED this 3“ day of August, 2009.

XWK%W

ELEANOR C. AHERN f/k/a ELEANOR MARGUERITE
CONNELL HARTMAN
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TRUST AGREEMEWT

{"The . . Connell and Narjorie 7. Conﬁéll Living Trust™)
A

TEIS TRUST AGREEMENT, made tdis /& “day of & . ,
1972, by W. N. CONJELL and MARJORIE T. CONGELL, husband and wife,
(hereinafter sometimes referred to as the “Grantors", when
reference is made to them in their capacity as creators of this
orust and the transferrors of the principal properties thereof),
and W. @. CONNELL and MARJORIE T. COWNELL. of Las Vegas, Hevada,
(hereinafter sométimes referred to as the "Trusteé" when reference
is made to them in their capacity as the Trustee or fiduciazry
hereurder), and by this instrument revoxe tie previous revocable
living trust made by us on the lst day of Dec., 1971:

WITHNESSETHE: .

WHEREAS, the Grantors desire by this Trust Agreement to
establish a revocable trust for the uses and purposes hereinafter
set fo?th, to make provision for the care and management of
certain of their present propezrties and for the ultimate disposi-
tien of the trust properties; ‘

WOW, THEREPORE, the Grantors hereby give, grant, transfer,
set over and deliver as the original trust estate, IN TRUST, unto
the Trustee, who hereby declara that they have received from the
Grantors all of the property listed on Schedule *a" (which
schedule is attached hereto and made a part of this Trust Agree-
ment), TO HAVE AND TO HOLD THE SAME IN TRUST, and to manage,
invest and reinvest the same and any additions that may from time
to time be made thereto, subliect to the hersinafter provided
trusts and the terms ané conditions, powers and agreémants,
relating thereto.

additional proparty mdy be acdded to the trust estate, at
any time and from time to time, by the Grantors, or either of
them, or by any persan or perscns, DY inter vivos act or testa-

rentary Sransfer, or by insurance contract or trust designation.




The property comprising the eriginal trust estate during
tite joint lives of the Grantors shall retain its character as their
community property or separate property, as designated on the
attached Schedule "A", Property subsequently receivad by the
Trustee during the joint lives of the Grantors shall he listed
on an appropriate schedule annaxed hereto and shall have the
separate or community character ascribed thereto on such schedule.

FIRST: WNAME AUD BENEFICIARIES OF TRUST. The trusts created

hereby shall be for the use and benefit of the Grantors and for
ELEANOR MARGUERITE'CONNELL HARTHMAN, the daughter of W. WN. CONWELL
by a prior marriage, and for her issue as hereinafter provided. -
ELEANOR MARGUERITE CONNﬁLL_HARTMAN shall hereinafter bhe desiqnateq
as the "Rasidual Beneficiary”. *
This trust shall be known and identified as the "W. U.
Connell and Marjorie 7. Connell Living Trust”, and, for purposeé

of convenience, shall hereinafter be referred to as Trust Ho. 1.

SECOWD: TRUST 0. 1. The Trustee shall hold, manage,
invest and reinvest the trust estate and shall collect the income
thercof and dispose of the net income and principal as follows:-

A. Income. The Trustee shall pay equally to the
Grantors, during their joint lives, all community net income
of the trust estate and shall pay to each Grantor all '
separate net income from his or her respective share of the
trust estate. Such income shall be paid te the Grantors
unless the Trustee receives written notice from the Grantors
that all income shall not be distributed but shall be
accumulated by the Trustee and invested and reinvested as
herein provided.

B. Principal. During the joint lives of the Grantors,
the Trustesa shall pay over and distribute to a Grantor such
part or all of the principal of his or her separate property
and nis or her share of the community property placed in this
initial trust by that Grantor as he or she shall demand in a
writing directed to the Trustee.

C. Death of Either Granter. Uzon the death of the-
Grantor whose death shall first occur, the Trustee shall”’
divide the trust estate, including all property received as
a result of the decedent's death, as follows: !




- ® | @

1. The trust estate and all property received”
as a result of the decedent's death shall be divicead
into two parts, each pert to be adrinistered as a
separate trust to be xnown respectively as "Trust do. 2"
and "Trust ¥o. 3". Reference hereafter to the
"pecedent" shall refer to either of the Grantors
whose death shall first occur and reference to the
"Survivor" shall refer to the other Grantor.

2. Tha Trustes shall sllocate to Trust Wo. 3
(a) the Survivor's separate property interest in the
trust estate; (b) the Surviver's one-half (1/2) .
interest in the community property of the trust estate,
less a proportionate part of all amounts properly
chargeable against all comrunity oroperty; and (c¢)
the Survivor's community property interest in any
policy of insurance on the life of the Decedent owned
by the Grantors as community property and made payable
to Trust No. 1.

3. fThe Trustee shall allocate to Trust o, 3,
from the Decedent's separate property an amount ase
determined in Article THIRD hereof.

4. The Trustee shall allocate to Trust No. 2,
all the remaining protion of the trust estate not
allocated to Trust No. 3, including, but not limited
to, the Decedent's community property interest, if any,
in any life insurance policy on the life of the 2
Decedent payable to Trust Ho. 1. :

5. In the event that property is received by the
Trustee, by inter vivos or testamentary transfer and |
directions are contained in the instrument of transfer.
for allocation to or between Trust No. 2 or Trust lo. 3,
then the Trustee shall nake allocation in accordance *
with such directions, anything to the contrary herein,
notwithstanding.

6. It is the intention of the parties, that
ELEANOR MARGUERITE CONNYELL HARTMAN shall be a Co-"*
trustee of the Decedent's separate property in trust
in this Trust to the extent the term "Trustee", as’
hereinafter used, shall apply to her.

THIRD: MARITAL DEDUCTION. The Trustee shall allocate to.

Prust Mo. 3 from the Decedent's separate property the fractional
share of the said assets which is equal to the maximum marital
deduction allewed for federal estate tax purposes, reduced by

the total of any other amounts allowed under the Internal Revenue
Cod= as a iarital Deduction which are not a part of this trust
estate. In making the computations and allocations of the said;
property to Trust No. 3 as herein required, the determination

of the character and ownership of the said property and the value

thereof shall be as finally aestablished for federal estate tax




purposes. This distribution is being made without regard to
death taxes payable by reason of the Decedent's death, which taxes
shall be paid frem Trust No. 2 only.

FOURTH: TRUST NO. 2. Tae Trustee shall held, manage, invest

and reinvest the estate of Trust Ne. 2 and shall collect the
income thereof and dispose of the net income and principal asv

follows:

A. Death of Decedent. Upon the death of the Decedent,
the Trustee shall pay from the income or principal of this
trust, the death taxes, probate and legal expenses, and the
expenses of the last illness and funeral of the Decedent,
provided, however, that no funds received by the Trustee
as proceeds from a retirement plan gualified under the
Internal Revenue Code shall be available for these purposes
unless there are no other assets in the Survivor's estate,
in which event funds from a gqualified plan can be used, but
only to the extent of these actual expenses.

B. Income. All income received by this Trust from
the separate property of the pecedent shall be paid to the
Residual Beneficiary. In the event any of the real property
locatad in Upton County, Texas, as listed on the original -

- schedule "A" attached hereto, forms ‘a part of the corpus of
this Trust, the Residual Beneficiary shall be paid an
additional payment from the income received from the
Decedent's half of the community property, which forms a
part of the corpus of this Trust, equal to all of the income
received by this Trust from the real property located in
Upton County, Texas. However,. the provisions relating to
the additional payment, shall be noncumulative, and in any
calendar year in which the income received from the said
community property is not sufficient to make full payment
hereunder, the Trustee is directed to pay enly the incope
which has been received by this Trust during that year. and
not to carry forward any deficiency in payment to the next
calendar year's income. '

In the event the Residual Beneficiary predeceases
the Survivor, the Residual Beneficiary's rights to receive
{ncome hereunder shall be paid to or for the benefit
of her living children and the issue of any deceased °
child by right of representation; or in the event she’
dies without living issue, her income rights hereunder
shall become those of the Survivor.

All other income received by this Trust shall be
distributed to the Survivor.

all payments as proviced in this Section shall be
made at freguent intervals, but at least semi-anpually.

C. Principal. The Trustee shall pay over and
distribute the principal of the estate of Trust No. 2
as follows:




1. Power to make gifts. The Survivor shall have
the discretionary power during his or her lifetime
to direct the Trustee to pay over and distribute
trust principal of the separate property in trust
from the Decedent's Trust to or for the benefit of
the Residual Beneficiary or any of her living issue;
such power may be exercised by delivering to the
Trustee a writing duly executed and acknowledged,
wherein he or she specifies the amount of principal
that should be paid over and distributed to the
particular issue and in what proportions such
principal shall be paid over and distributed. It
is the Grantors' intent hereby to convey upon the
Survivor a sprinkling power; said power is limited,
however, to appointments made to and among the
Residual Beneficiary or her living issue.

2. Power of invasion. If, in the opinion of
the Trustee, the inccome from all sources of which
the Trustee has knowledge shall not be sufficient
to support, maintain, educate and provide for the
Survivor or Residual Beneficiary or any issue of ]
the Residual Beneficiary in their accustomed manner
of living, or in the event of any emergency be-
falling these said parties, such as illness,
accident-or other distress, the Trustee is authorized
to use and expend such part of the trust principal of
Decedent's separate property in trust, as the
Trustee may deem necessary or desirable to meet such
needs or emergencies. The decision of the Trustee
as to what shall constitute an emergency or the
necessity or desirability of encroachment upon
principal shall be conclusive upon all parties and
the Trustee shall be relleved and exonerated
hereunder if the Trustee acts in good faith in
making such determination.

3. Sale of real property from Decedent's éqparate

roperty. The Survivor 1s directed that in the event
any additional money is needed for payment of
funeral, last illness or other costs to settle any
claims made against Decedent's estate, or in the
event that the sale of Decedent's separate property
is contemplated at anv time, only the separate
property of Decedent situated in Las Vegas, Clark
County, Nevada, shall be sold to satisfy this
obligation.

4. Sale of real property. In the event that
any real property which is listed on Schedule “A"™"
attached hereto as the Decedent's separate property,
and, is a part of the corpus of Trust No. 2 is sold,
“the Grantors direct the Trustee to distribute the net
proceeds from such sale, less any applicable income
tax due because of such sale, to the Residual
Beneficiary, free of trust. 1In the event the
Residual Beneficiary is not living at the time of
the said 'sale, the proceeds therefrom shall remain
in this Trust, and shall be subject to all of the
provisions as herein contained.
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D. Definition of real propertv. The term “"real
property” as used in this Article FQURTH shall not include
the mineral, oil anl gas interests in Upton County, Texas,
if the same are separately listed on Schedule "A" hereto.

FIFTH: TRUST NO. 3. The Trustee shall hold, manage, invest

and reinvest the estate of Trust No. 3 and shall collect the
income thereof and-dispose of the net income and principal as
follows:
. AL Income. The Trustee shall pay to the Survivor
during his or her lifetime all of the net income of
the Survivor's trust estate in convenient, regular

ingtallments, but not less freqguently than quarter-annually.

B. Powers of appointment over income and principal,

l. During his or her lifetime, the Survivor
shall have the power to appoint all or any part
of the principal and undistributed income, if any,
of the estate of Trust No. 3 to himself or herself,
or to any person or persons. Such power of appoint-
ment shall be exercigable in all events, but only
by the Survivor's submitting to the Trustee written
instructions expressly exercising such power.

2. . Upon the death of the Survivor, he or she
shall have the absolute power to appeint the entire
principal and the undistributed income, if any,
of the estate of Trust No. 3, or any part thereof,
to his or her estate or to any person or persons.
Such power of appointment shall be exerciged only
Ly a provision in the Last Will of the Survivor
expressly exercising such power. Unless within
ninety (90) days after the death of the Survivor
the Trustee has actual notice of the existence
of a Will exercising such power, it shall be deemed
for all purposes hereunder that such power was
not exercised.-

C. Revocation and Ameniments. The Survivor shall
have the power to revoke, amend or terminate Trust No. 3
herein provided by delivering such amendments 0r revocation
in writing to the Trustee provided that the Trustee’s duties
and liabilities cannot be increased without the Trustee's
consent.

D. Death of Survivor. Upon the death of the Survivor,
the Trustee shall distribute the trust estate in accordance
with and to the extent provided by the Survivor's exercise
of his or her power of appointment.

If and to the extent that the Surviver shall fail to
effectively exercise the foreqgoing power of appointment, the
principal and undistributed income of Trust No. 3 shall, upon
his or her death, be distributed to the Residual Beneficiary,
or to the heirs of her body if she is not then living,
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SIXTH: SPENDTHRIFT PROVISION. =ach and every beneliciary

under the Living Trust and the various estates created hereunder

is hereby restrained frem and shall be without right, power or
authority to sell, transfer, assign, pledge, mortgage, hypothecate,
alienate, anticipate, bequeath or devise, or in any manner affect
or impair his, her or their beneficial risht, title, interest,
claim and estate in and to either the inceme or prineipal of any
claim created hereunder, or to any part thereof, during the entire
term of said trusts; nor shall the right, title, interést, or
estate of any beneficiary be subject to any right, claim, demand,
lien or judgment of any creditor of any such beneficiary, nor

be subject nor liable to any process of law or equity, but all

of the income and principal, except as otherwise provided in this
Trust Agreement shall by the Trustee be payable and deliverable

to or for the benefit of only the before named and designated
beneficiaries, at the times hereinbefore set out, and receipt

by such beneficiaries shall relieve the Trustee from responsibility
for such good faith distributions.

SEVENTH: POWERS OF TRUSTEE. To carry out the purpeses of

any trust created under this instrument and subject to any limi-
tations stated elsewhere in this Trust Agreement, the Trustee is
vested with the following powers with respect to the trust estate
and any part of it, in addition to thouse powers now Or hereafter
conferred by law:
A. To continue to hold any property, including
any shares of the Trustee's own stock and to operate
at the risk of the trust estate any business that the
Trustee receives or acquires under the trust as long
as the Trustee deems advisable.
B. To manage, control, grant options on, sell,
{for cash or on deferred payments), convey, exchange,
partition, divide, improve and repair trust property.

C. To lease trust property for terms within or
beyond the term of the trust and for any purpese, including

-7-
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exploration for and removal of gas, o0il and other minerals;
and to enter into community oil leases, pooling and uniti-
zation agreemants.

D. To borrow money and to encumber or hypothecate
trust property by mortgage, deed of trust, pledge, or
otherwise: to borrow money on behalf of one trust from
any other trust created hereunder to guarantee any loan
made during the lifetime of the Grartors.

E. To carry, at the expense of the trust, insurance
of such kinds and in such amounts as the Trustee deems
.advisable to protect the trust estate and the Trustee
against any hazard.

F. To commence or defend such litigation with respect
to the trust or any property of the trust estate ag the
Trustee may deem advisable at the expense of the trust.

G. To compromise or otherwise adjust any claims
or litigation against or in favor of the trust.

H. To invest and reinvest the trust estate in every
kind of property, real, persenal or mixed, and every
kind of investment, specifically including, but not by
way of limitation, corporate obligations of every kind,
stocks, preferred or common, shares of investment trusts,
investment companies, and mutual funds and mortgage partici-
pations, which men of prudence, djscretion and intelligence
acquire for their own account, and to invest in any common
trust fund administered by the Trustee and to lend money
of one trust to any other trust created hereunder.

I. With respect to securities held in the trust,
to have all the rights, powers and privileges of an owner,
including, but not by way of limitation, the power to
vote, give proxies and pay asgessments; to participate
in voting trusts, pooling agreements, foreclosures, reorgan-
izations, consolidations, mergers, ligquidations, sales
and leases and incident to such participation to deposit
securities with and transfer title to any protective
or other committee on such terms as the Trustee may deen
advisable; and to exercise or sell stock subscriptions
or conversion rights.

J. Except as otherwise specifically provided in
this instrument, the determination of all matters with
respect to what is principal and income of the trust
estate and the apportionment and allocation of receipts
and expenses thereon shall be governed by the provisions
of the Nevada Principal and Income Law and shall be determined
by the Trustee in the Trustee's discretion; provided, ’
however, that all capital gain distributions from mutual
funds should be allocated to principal.

K. All of the trust powers set forth in Nevada

Revised Statutes 163.265 to 163.410 jnclusive, are hereby
incorporated into this Trust Agreement.

-




EIGHTH: SPECIAL PROVISIONS.

A. Use of Home. The Trustee shall allow the Survivor
te occupy and use until his or her death the home (or
any interest therein) used by either or bath Grantors
as a principal residence at the time of the Decedent's
death. The Trustee shall, at the discretion of the Survivor,
sell such home, and if the Survivor so directs, purchase
and/or build another comparable resjdence to be used
as a home for the Survivor, and so on from time to time.
The Survivor shall not he required to pay any rent for
the use of such home.

B. Revocation and Amendment.

1. (Except as provided in paragraph 2 of this
clause) :

(a} This Trust Agreement, and the trusts
evidenced thereby, may be revoked at any time
during the joint lives of the Grantors by either
of the Grantors delivering written notice of
revocation toc the Trustee and to the other
Grantor.

(b} This Trust Agreement, and the trusts
evidenced thereby, may be amended at any time
and from time to time during the joint lives
of the Grantors by the joint action of both
Grantors delivering such amendment or amendments
in writing to the Trustee provided that the
Trustee's duties and liakilities cannot be
increased without the Trustee's consent.

(c} From and after the death of the Decedent,
this Trust Agreement may not be revoked, altered
or amended, except as provided in relation to
Trust No. 3.

(d) Upon any revocation of this Trust
Agreement, during the Grantors' Jjoint lives,
the Trustee shall return to each Grantor his
or her half of the commurnity asseta and to
each Grantor his or her separate property,
as indicated on Schedule "A".

2. In the event that any insurance on the
1ife of either Grantaor, owned by the other Grantor
as his or her separate property, is payable to
the Trustee or Trustees of any trust hereunder,
then this Trust Agreement and the trusts evidenced
thereby may be amended or revoked, insofar as they
relate to such insurance, only by the Grantor who
is owner of such insurance. The insured Grantor
shall have no right to revoke or amend to that
extent. This paragraph shall be construed as limiting
the rights of the insured-Grantor and not as expanding
the rights of the owner-Grantor.
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C. Simultanegus Death. If there be no sufficient
evidence that the Grantors died otherwise than simultanecusly,
then for purposes of this Trust Agreement, it shall
be cenclusively presumed for all purposes of administra-
tion and tax effect of this Trust Agreement that the
Decedent shall be the Husband and the survivor shall
be the Wife. '

D. Limitation of Trust Powers. administrative
control and all other powers relating to the various
trust estates created hereunder, shall be exercised
by the Trustee in a fiduciary capacity and solely for
the benefit of the Survivor and the other veneficiaries
as herein provided. WNeither the Trustee, the Grantors,
nor any other person, shall be permitted to purchase,
exchange, reacquire or otherwise deal with or dispose
of the principal of any of the various trust estates
or the income therefrom, for less than an adequate and
full consideration in money or money's worth; nor shall
any person borrow the principal or income of the trust
estates, directly or indirectly, without adequate interest
in any case or without adequate gecurity therefor.

E£. Compensation of Trustee. The Trustee or Successor
Trustee, as herein provided, shall receive reasonable
compensation for ordinary services performed hereunder.
Reasonable compensation shall be based upon the then
prevailing rates charged for similar services in the
locality where the same are performed by other fiduciaries
engaged in the trust business or acting as trustees.

F. Applicable Law. This Trust Agreement is executed
under the laws of the State of Nevada and shall in all
respects be governed by the laws of the State of Nevada;
provided, however, the Trustee shall have the discretion,
exercisable at any later time and from time to time,
to administer Trust No. 1 pursuant to the laws of any
jurigdiction in which the Trustee may be domiciled, by
executing and acknowledging a written instrument to
that effect and attaching the same to this Trust Agree-
ment, and, if the Trustee sO exercises the Trustee's
discretion, as above provided, the various trust estates
shall be governed by the laws of the other state or
jurisdiction in which Trust Fo. 1 is then being administered.

G. Invalid Provisions. In the event any clause,
provision or provisions of this Trust Agreement and
the Living Trust created hereunder prove to be or be
adjudged invalid or void for any reason, then such invalid
or void clause, provision or provisions, shall not affect
the whole of this instrument, but the balance of the
provisions hereof shall remain operative and shall be
carried into effect insofar as legally possible. If
any provision contained in this Trust Agreement shall
otherwise violate the rules against perpetuities now
or hereafter in effect in the State of Nevada or in any
state by which this Living Trust may subsequently be
governed, that portion of the Trust so effected shall
be administered as herein provided until the termination
of the maximum period authorized by law, at which time
and forthwith, such part of the said trust estate so
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affected shall be distributed in fee simple to the bene-
ficiary or beneficiaries in the proportions in which they
are then entitled to enjov the benefits so terminated.

H. Incompetency of Beneficiarv., During any period
in which any beneficiary under this Trust Agreement is
judicially declared incompetent, or in the opinion of
the Trustee is unable to care for himself, the Trustee
shall pay over or use for the berefit of said incompetent
beneficiary any part or all of the net income or principal
from his or her share of the trust estate, in such manner
as the Trustee shall deem necessary or desirable for
said beneficiary's support, maintenance and medical care.

I. Claimants. The Grantors have, except as otherwise
expressly provided in this Trust Agrecment, intentionally
and with Full knowledge declined to provide for any and
all of their heirs or other persons who may claim an
interest in their respective estates or in these trusts.

J. Headings. The variocus clause headings used
herein are for convenience of reference only and constitute
- no part of this Trust Agreement.

K. Copies. This Trust Agreement may be executed
in any number of copies and each shall constitute an
original of one and the same instrunent.

L. Construction. Whenever it shall be necessary
to interpret this trust, the masculire, feminine and neuter
personal pronouns may be construed interchangeably, and
the singular shall include the plural and the plural
the singular. ‘

NINTH: LIFE INSURBNCE PCOLICIES, With respect to any
policies of life iﬁsurance under which the Trustee is designated
as beneficiary, the Trustee shall deal with such policies as
required by the following trust provisions, in addition to the
general trust provisions hereinbefore and hereinafter set forth:

A. Custody of Insurance Policies. The Trustee
shall have the custody of any policy of life insurance
under which the Trustee is designated as beneficiary.
However, the owner shall have the right to possession

of said policy or policies upon written request to the
Trustee. -

8. Payment of Premiums. The Trustee shall be

under no obligation to pay the premium of any policy

or policies of insurance, nor to make certain that such
premiums are paid by the Grantors or others, nor to
notify any persons of the non-payment of such premiums;
and, the Trustee shall be under no responsibility or
liability of any kind in case such premiums are not
paid.
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C. Collection of Policy Proceeds. Upon the death
of the insured under such policy or policies, the Trustee
shall collect all proceeds due thereon and the Trustee
shall make all reasonable efforts to carry out the provisions
of this Trust Agreement, including the maintenance of or
defense of any action or suit; provided, however, the
Trustee shall be under no duty to maintain or enter into
any litigation unless the expenses thereof, including
counsel fees and costs, have been advanced or guaranteed
in an amount and in a manner which is reasonably satis-
factory. The Trustee may repay any advances made Dby
the Trustee or reimburse itself for any such feeg and
costs expended in reasorable attempts for collection
of such proceeds out of the principal or income of the
trust.

D. Purchase of Assets. The Trustee is hereby
authorized and empowered to apply any part or the whole
amount of any insurance proceeds collected hereunder
to purchase assets [rom the insured's estate which may
be offered for sale by the legal representative of the
insured's estate at a price equal to the value of such
agsets as fixed by competent authority for purposes
of determining the liability of the insured's cstate
for death taxes or at such other price as may be agreed
upon by the personal representative of the insured's
estate.

TENTH: NON-CONTEST PROVISION. The Grantors specifical ly

desire that these trusts created herein be administered and
distributed without litigation or dispute of any kind. If any
beneficiary of these trusts or any other person, whether stranger,
relatives or heirs, or any legatees or devisees under the Last
Will and Testament of the Grantors or the successors in intereat
of any such persons, including any person whe may be entitled

to receive any portion of the Grantors' estates under the
intestate laws of the State of Nevada, seek or establish to
assert any claim to the assets of these trusts established
herein, or attack, oppose OT seek to set aside the administration
and distribution of the said trusts, oOT to have the same declared
mull and void or diminished, or to defeat or change any part

of the provisions of the trust established herein, then in any

and all of the above mentianed cases anl events, such person or

persons shall receive One Dollar ($1.00) and no more in lieu




of any interest in the assets of the trusts.

ELEVINTH: DEATH OF ALL BIXTFICIARIZS. In the event the

Residual Beneficiary shall predescease the Grantors without

living issue or children of any deceased child, then the Grantors
direct that all of the income and principal of any trusts created
hereunder shall be distributed to the Shriners Bospitals for
crippled Children upon the death of the Survivor.

TWELFTH: SUCCESSOR TRUSTZZ. In the event of the death or

incapacity of either Grantor, the Ssurvivor shall continue to serve
as the sole Trustee of all of the trusts created hereunder. Upon
the death or incapacity of the Survivor, the Grantors then
nominate and appoint ZLEANOR MARGUERITE CONNELL HARTMAN as the
Trustee of all of the trusts created hereunder, or in the event
that she is unable or unwilling to serve in the said capacity,
then the Grantors neminate and appoint the FIRST NATIONAL BANK
OF NEVADA to gerve in the said capacity. No successor trustee
shall have any responsibility for the acts or omissions of any
prior trustee and no duty to audit or investigate the accounts
or administration of any such trustee, nor, unless in writing
requested so to do by a perscn having a present or future bene-

ficial interest under a trust created hereunder, any duty to

take action or obtain redress for breach of trust.

THIRTZENTH: ACKNOWLEDGEMINT, RIPORTS, INSPECTION OF RSCORDS.

The Trustee hereby acknowledges receipt of and accepts the property
and the estate of Trust No. 1l created hereunder on the terms and
conditions stated and agrees to care for, manage and control -

the same in accordance with the directions herein specified,

and to furnish to each beneficiary having income paid, dis-
tributed, credited or accumulated for his or her benefit,

annually and more often if requested so to do, a statement showing




the condition of the trust property, the character and amounts
of the investments and liabilities, and the receipts, expeﬁses
and disbursements since the last previous statement. The hooks
of account of the Trustee in connection with the investments

shall at all times be open to the reasonable inspection of

the living baneficiaries or their duly qualified representatives,

and such person or persons as they may designate for that

purpese.
THIS TRUST AGREEMENT is accepted and executed by the Grantors
and Trustee in the State of Nevada on the day and year first

above written. '
GRANTORS :

-)l) L4<:ij(ﬁ}izk1640,;1*~———-

W, N..CONNELL

MARJOBEE T. CONNZILL.

TRUSTEE :
1,0 ’7 . <::> /*M1x?zﬁ=f5’€?
W. N. CONNELL

Phtpesionsss J Loonmrtld

MARJORJE T. CONNELL

STATE OF WEVADA)
) 88

COUNTY OF CLARK)
1972, personally appeared before me,

\8 %7

on " rohowys
L&Y
W. N. CONNELL and MARJIORIE T. CONNELL, who

a Notary Public,
declared to me that they executed the foregoing Trust Agreement,

e & /22L1¢L~3

Note59 public in and for said
county and State

JUNE A,
By COmuniation Eaguss May 4, 200

Bamimes s, n)
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SCHZDULE "A"

{"The W. N. Connell and Marjorie T. connell Living Trust")

All of the Grantors' rights, title and interest in the
following assets are hereby transferred to the Trustee as part

of this trust estate and will be administered and distributed

in accordance with the terms of the forégoing Trust Agreement.
The following real property interests constitute the

community property of the Grantors:

Lots Ore (1) and Two (2) in Block Sixteen (16)

of South Addition to the City of Las Vegas, as

shown by map thereof on file in Book 1 of Plats,

page 51, in the Qffice of the County Recorder
of Clark County, Nevada.

1.

Lot Three (3}, Block Six (6}, Biltmore Addition
to the City of Las Vegas, as shown by map there-
of on file in Book 2 of Plats, Page 33, in the
Office of the County Recorder of Clark County,
Nevada. : .

Lots Fifteen (15) and Sixteen {(16) in Block
Fifteen (15) in the South Addition to the Ccity
of Las Vegas as shown by map thereof on file
in Book 1 of Plats, Page 14, in the Office of
the County Recorder of Clark County, Nevada.

Lots Twenty-Two ({22} and Twenty-Three (23) in
Block Eleven {11) of South Addition to the City
of Las Vegas as shown by map thereof on file in
Book 1 of Plats, Page 51, in the Office of the
county Recorder of Clark County, Nevada,

—four (24) and Twenty-five (25) in
Block Eleven (11} of South Addition to the city
of Las Vegas, as shown by map thereof on file in
Book 1 of Plats, page 51, in the Office of the
County Recorder of Clark County, Nevada.

Lots Twenty

The following assets constitute the separate property of
W. N. CONNELL:

1. Reallproperty:

(a) That portion of the North Half (¥ 1/2) of

the South Half (S 1/2) of the Scuthwest Quarter

(SW 1/4) of Section 28, Township 20 South, Range
6L Zast, M.D.B.&M., described as follows:

nt of intersection of the

Beginning at the poi
thwest Quarter (HNW 1/4) of

East Line of the Nor




the Southeast Quarter (SE 1/4) of the Southwest
Quarter (SW 1/4) of said Section 28, said Township
and R@nge, (hereinafter called Line 1) with the
South boundary of Clark Avenue produced Westerly

as the same is now established (hereinafter called
Line 2): thence South along said Lire 1 a distance
of 1378 feet: thence North 89° 36' West and parallel
to said Line 2 a distance of 100 feet; thence

¥orth along a line parallel to said Line 1l a
distance of 378 feet to said Line 2; thence East
along said Line 2, 100 feet to the point of beginning-

Together with an undivided 1/30th interest of,

in and to all water flowing or otherwise produced
from that certain artesian well located in the
North Half of the South Half of the Southeast
Quarter of Section 29, Township 20 South, Range

61 East, M,D.B.&M, known as the New Russell

well. Together with an undivided 1/30th interest
in and to that certain pipe line connected to

and running from said well Easterly to a point

100 feet West from said Line 1 above described;
together with an easement for said pipe line

in common with all the other owners of said pipe
line along a strip of ground three feet in width,
the center line of which is located approximately
150 feet South of and running parallel with said
Line 2, and which strip extends from said well

to a point 100 feet West from said Line 1; together
with the right to enter thereon for the purpose

of repairing, replacing and renewing said pipe line.

Reference: Deced # 180405, Book 35, pages 159 and 160.

(b) The West 1/2 of Section 37, all of Sections
38, 47 and 48 in Bleck 39, Township 5 South,
T. & P. R.R. Co. Survey in Upton County, Texas.

2. '0Oil, gas and mineral rights on and under the following
described real property in Upton County, Texas.

{a) Sections 31 and 42 of Block 138, Township 5
South, T. & P, R.R. Co. Survey.

{b) Sections 32, 33, 35, 37, g, 40, 41, 44, 45,
47 and 48 of Block 39, Township 5 South, T. & P.
R.R. Co. Survey.

(¢} Sections 36 and 37 of Block 40, Township
5 South, T. & P. R.R. Co. Survey.

3. The oil, gas and mineral leases on the following described
real property in Upton County, Texas.

{a) Sections 31 and 42 of Block 38, Township 5
South, T. & P. R.R. Cao. Survey.

(b} Sections 32, 33, ‘36, 37, 38, 40, 41, 44, 45,

47 and 48 of Block 39, Township § South, T. & P.
R. R. Co. Survey.
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{c) Sections 36 and 37 of Block 40, Township 5
South, T. & P. R.R. Co. Survey.

The undersigned Grantors named in the foregoing Trust Agree-
ment hereby certify that they have read said Trust Agreement and
that it Fully and accurately sets out the terms, trusts and
conditions under which the trust estate therein described is
to be held, managed and disposed of by the Trustee therein
named: and, that they hereby approve, ratify and confirm the

gajd Trust Agreement.

‘7:"/f(rft:d5 P7ﬂﬁféi£211

W. N, CONNELL

L

MARJORIE T. CONNELL

STATE OF NEVADA)
) 88
COUNTY OF CLARK)

on Ynaum \% \: , 1972, personally appeared before
M .
me, a Notary Public, W. N. CONNELL and MARJORIE T. CONNELL,
who acknowledged to me that they executed the foregoing Trust

Agreement.

O&Um&. G, @%
NOE3f§ Public in and for said
County and_state

-
v

1
- ;
JUNE A, GAViIN
My Commpaza By Ny o 108

LT -

[l
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SUBSTITUTION OF TRUSTER

.

MARJORIE T. CONNELL, surviving Trustsa of the W. N.
CONNELL AND MARJORIE T. CONNELL LIVING Tit_IJS'I‘_i.’Jpa‘de and en-
tered into on May 18, 1972, by and het#een W;vH..CONNELL
and HARJDRIE T CONNE&L as Grantora, and ¥. K. CONNELL and
MARJORIE T. COUNELL. na Trustee, hereby substitutes and
appoints ELEnNOR HARGUERJTB CONNELL EARTHAN. daughter of
W. N. CONNELL. as ca-Trustee of the separata property of
#. N. CONNELL p:eaent;y‘held in the abovqtanﬁ;tled Trust.
Thise subati;upicn is made pursuant to the te;ma of sald Trust,
dua to the dacease of W. N. CONNELL, who paé?pd away Novem-
ber 24, 1979. .

HARJORIB T. CONNELL

The underslgned. BLEANOR HARGUERITE CONNELL HARTHAN. also

known ag. ELBANOR Cc. HARTMAN, herehy consents;to serve as Co-
Trustee of the separate property of W, N;:CO?E?LL in the above-

entitled Truast.

pated this_& % day of rfaed . 1980.
[4

STATE OF NEVADA |}~
: £ ]
COUNTY OR @LARK )

On this é day of_MHF_, 1980, before me, the

undereigned a Notary Puhlic in nnd for said County and State,

auly comiuaioned and aworn. peruorsally app :

Lalat it L Vo m e min L. . PRI s
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STATE OF NEVADA .
es8 H

P

COUNTY OF CLARK :
On this ¢¥ _ aay Of_M_' 1980, before me, tha

undersigned, a Notary Public in and for ABt!i"d County and State,

duly commissioned and sworn, personnlly";.pp;'eared ELEANOR MAR-

GUERITE CONNELL HARTMAN, known to me to be the pearson whose

to me that she executgd the sanme freely a.nd{ Ydluntarily and for

the uses and purposes therein mentioned.

z . ;é t
HOTARY PUBLIC : ’ !

fotary Publle- State of Nevads
' CLARK COUNTY
“Gme Di Mano

My Appointmant Explres Mer. 2, 1582

AA 0041




T WHDM IT -MAY CONCERM:
The Trust Arreement was recorded in Upten bounty Texag, on
July 18, 1980 in Volume k59, Page 100, in; tha Deed of Records

The Substitution Trustae dccumant vas’ alao, raocrded in Upton
Ccunty, Tena on July 18 1980, Deed of Records, volume L59,
Page 117, nnd a Certiﬂeﬂ Copy of the Assigmnaut of -Lezses
record=d in Clark County, Nevada, on -Tuly '7, 1980, Book 1249
as Document Flo. 1208708. Deeds of the Iv'.inaral Interest were
" recorded amm 13, 1972, Volume 409, Page- 329, of 0GL Records
and aleo Daed of Recurds, Tolume Wk, Page. 9,, !
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STATEQ NEVADA — DEPARTMENT OF HUMAQESOURCES
DIVISION OF HEALTH — VITAL STATISTICS

CERTIFICATE OF DEATH [ 2009006369 |

B e or STATE FILE NUMBER
: PRINT IN 16 DECEASED-NAME [FIRST.MIDDLE LAST.SUFFIX) 2 DATE OF DEATH (Mo/DayfYear) 3a. COUNTY OF DEATH

: | Marjorie T CONNELL May 01, 2009 Clark
BLACK INK 3b CITY, TOWN, OR LOCATION OF DEATH |3¢ HOSPITAL OR OTHER INSTITUTION -Neme(lf not either, give streal | |38 | Hosp Of NSt indicale DA, OP/Emer . 4. SEX

Las Vegas end MR valley Hospital Medical Center npateniSpecityl nnatient Female

5 RACE White 6 Hispanic Origin? Specity 7a AGE-Last 7b_UNDER 1 YEAR [/c. UNDER 1 DAY [a DATE OF BIRTH (Mo/Dayfr}
S, No - Non-Hispanic birthday {Years) MOS | DAYS |HOURS | MINS
(Specily) P 91 | March 02, 1918

i IF DEATH 9a STATE OF BIRTH(fnot U S A, 8b. CITIZEN OF WHAT COUNTRY|10 EDUCATION[11 MARRIED, NEVER MARRIED, WIDOWED, ['lnza SURVIVING SPOUSE (if wife, give
gd: OCCURREDIN  jname couniy)  Alabama United States 14 DIVORCED (Specity) Widowed «den name)
: 13 SOCIAL SECURITY NUMBER i4a USUAL OCCUPATION (Give Kind of Work Done During Most of 14b KIND OF BUSINESS OR INDUSTRY Everin US Amed
: :co':fx\z"‘r?gfor 417-12-1212 Working Life. Even if Relired) Businesswoman Investments Forces? No

i RESIDENCE 15a. RESIDENCE - STATE 150 COUNTY 15¢. CITY, TOWN OR LOCATION 15d. STREET AND NUMBER 150 INSIDE CITY
t LIMITS (Specity Yos

Nevada Clark L.as Vegas 1325 Strong Drive o N Yeg

PARENTS 16 FATHER - NAME (First Middle Lasi Suffix) 17 MOTHER - NAME  (First Midale Last Suffix}
Oscar THRASH Cora BLAKE
183 INFORMANT- NAME (Type of Print) 18b MAILING ADDRESS  {Street or R F D No, City or Town, State, Zip}
Jacqueling MONTOYA 3385 Maverick Street Las Vegas, Nevada 89108
18a BURIAL, CREMATION. REMOVAL, OTHER (Specify}|19b CEMETERY OR CREMATORY - NAME 18c LOCATION  Cily or Town State
Burial Palm Downtown Cemetery Las Vegas Nevada 89101
20a FUNERAL DIRECTOR - SIGNATURE {Or Person Acting as Such) 200 FUNERAL 20c. NAME ANE ADDRESS OF FACILITY
BART BURTON DIRECTOR LICENSE Palm Mortuary-Downtown
SIGNATURE AUTHENTICATED 50 1325 North Main Street  Las Vegas NV 89101
TRADE CALL - NAME AND ADDRESS
21a To the best of my knowledge, death occurred &t the Urne, date and place and
due lo the cause(s) stated (Signatura & Title} SIGNATURE AUTHENTICATED
CHRISTOPHER CRUZ MD
21b DATE SIGNED (Mo/Day/Ys) 21c. HOUR OF DEATH
May 04, 2009 08:47

21d. NAME OF ATTENDING PHYSICIAN IF OTHER THAN CERTIFIER
(Type or Prinmt)
23a NAME AND ARRRESS CF CERTIFIER {PHYSICIAN, ATTENDING PHYSICIAN, MEDICAL EXAMINER, OR CORQMER) (Type of Print) 23b. LICENSE NUMBER
: CHRISTOPHER CRUZ MD 3650 S Decatur Las Vegas, NV 89103 10545
éREGISTRAR 24a REGISTRAR (Signature) NINETTE HARRINGTON %;:ggﬁrrECENED BY REGISTRAR 24c DEATH DUE TO COMMUNICABLE DISEASE
SIGNATURE AUTHENTICATED May 05, 2009 vEs [J  wo
g CAUSE OF 25 IMMEDATE CAUSE i (ENTER ONLY QONE CAUSE PER LINE FOR (a). (b). AND {c)) 1 Intarval between onsel and death
E DEATH PART1 (@) Pneumonla e
: 3 DUE TO, OR AS A CONSEQUENCE OF

3 conntrions IF Sepsis
q: ANY WHICH o) ¥

. GAVE RISE TO DUE TO, OR AS A CONSEQUENCE OF Intarval batween enset and death
3:  IMMEDIATE Renal failure

H:  CAUSE =2 (c}

: :L%‘El::v'lr:: BUE 'Ta,_'O'R AS A CGN§EQUENCE QF Intarval betwaen onset and deeth
: s « Respiratory failure

-

3 DECEDENT

22a 0n the basis of pxamination and/er investigation, In my opinion death cccurmed at
the ime, dale and ptace and due to the cause(s) stated (Swgnature & Title)

22b DATE SIGNED (Mo/DayfYr) 22¢. HOUR OF DEATH

220 PRONOUNCED DEAD (Mo/DayfYr) | 228 PRONOUNCED DEAD AT (Hour)

To Be Completed by
CORONER'S OFFICE

To Be Completad by
CERTIFYING PHYSICIAN

interval batween onsst and death

PART Il 26 AUTOPSY 2! WAS CASE REFERRED
(Specify Yos gr Noj |79 CORONER (Specity Yes
Oho or Na} No

28a ACC ., SUICIDE, HOM , UNDET. [28b DATE OF iNJURY [Mo/Day/Yr) 28c HOUR OF INJURY 280 DESCRIBE HOW INJURY OLCURRED
OR PENDING INVEST (Spocity)

28e INJURY AT WORK {Specify [281 PLACE OF iINJURY- At homs, farm, siree!, faclory, office |28g LOCATION STREETORRFD No CITY OR TOWN
Yes or No) building. etc. (Specify)

STATE REGISTRAR

(Tt

“CERTIFIED TO BE A TRUE AND CORRECT COPY OF THE DOCUMENT ON FILE WITH THE REGISTRAR OF VITAL STATIST!
STATE OF NEVADA.” This copy was issued by the Southern Nevada Health District from State certified documents as authorized by the -
State Board of Health pursuant to NRS 440.175.
Lawrence K. Sands, D.O., M.P.H.
Registrar of Vi tatistics
By:

Date Issued: MAY 0 6 7Uﬂg

SOUTHERN NEVADA HEALTH DISTRICT + 625 Shadow Lane P.O. Box 3902 ¢ Las Vegas, Nevada 89127 ¢ 702-759-1010 # Tax lé}l Bg-QQéé

44t

NOT VALID WITHOUT THE RAISED
SEAL OF THE SOUTHERN NEVADA
HEALTH DISTRICT

4 I
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(o e , 9 Ranchy -
&/l U LastWill and Testament 7o g S N
| of
MARJORIE T. CONNELL

I, MARJORIE T. CONNELL, also known as MARJORIE THRASH CONNELL,
a resident of Clark County, Nevada, revoke any prior wills and codicils made by me and
declare this to be my Last Will and Testament.

Article One
Family Information

I am unmarried.

1 have one step-child, ELEANOR C. HARTMAN AHERN, born on May 13, 1938,

Article Two
Distribution of My Property

Section 2.01  Pour-Over to My Living Trust

All of my probate estate, excluding any property over which I might have a power of
appointment, and after payment of expenses and taxes which are paid pursuant to this
will, I give to the then acting Trustee of the MTC LIVING TRUST dated December 6,
1995 as restated on January 7, 2008 and executed prior to this will, to be added to the
property of that trust. I direct that the Trustee administer the property as provided in the
trust agreement and any amendments prior to my death.

Section 2.02  Alternate Disposition

If the trust referred to in Section 2.01 is not in effect at my death or’if for any other
reason the pour-over cannot be accomplished, I specifically and completely incorporate
the terms of the trust into this will by reference. In such a situation, I direct my Personal
Representative to establish a trust in accordance with the provisions of such trust and give
the remainder of my estate, excluding any property over which [ might have a power of

Page 1
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appointment, to the Trustee of said trust to be administered as provided in the trust
agreement. '

Article Three
. Designation and Succession of Fiduciaries

Section 3.01 Personal Representative

I nominate JACQUELINE MARGUERITE MONTOYA as my Personal Representative,
If JACQUELINE MARGUERITE MONTOYA fails or ceases to act as my Personal.
Representative, I nominate KATHRYN ANN BOUVIER as my successor Personal
Representative.

Article Four
Exercise of Power of Appointment

Section 4.01  Exercise of Power of Appointment Granted by WILLIAM N.
CONNELL

In the W.N. Connell and Marjorie T. Connell Living Trust dated May 18, 1972, Article
Fifth Trust No. 3 Paragraph B(2) of the Trust, | was granted a testamentary power of
appointment. 1 hereby exercise that power of appointment and appoint the entire
principal and the undistributed income in Trust No. 3, if any, on my death to
JACQUELINE MONTOYA and KATHRYN ANNE BOUVIER to be distributed in trust
in accordance with the provisions of the MTC LIVING TRUST dated December 6, 1995,
as restated on January 7, 2008.

Article Five
Powers of Fiduciaries

Section 5.01 Grant

My Personal Representative may perform every act reasonably necessary to administer
my estate and any trust established under my will.

Page 2
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Specifically, my Personal Representative may exercise the following powers: hold,
retain, invest, reinvest, sell, and manage real or personal property, including interests in
any form of business entity including, but not limited to, limited partnerships and limited
liability companies, and policies of life, health and disability insurance, without
diversification as to kind, amount or risk of non-productivity and without limitation by
statute or rule of law. My Personal Represemative may partition, sell, exchange, grant,
convey, deliver, assign, transfer, lease, option, mortgage, pledge, abandon, borrow, loan
and contract. My Personal Representative may distribute the assets of my estate in cash
or kind or partly in each at fair market value on the date of distribution, without requiring
pro rata distribution of specific assets and without requiring pro rata allocation of the tax
bases of such assets. My Personal Representative may hold in nominee form, continue
businesses, carry out agreements and deal with itself, other fiduciaries and business
organizations in which my Personal Representative may have an interest. It may
establish reserves; release powers, and abandon, settle or contest claims. It may employ
attorneys, accountants, custodians of the trust assets, and other agents or assistants as
deemed advisable to act with or without discretionary powers and compensate them and -
pay their expenses from income or principal or both.

Section 502 Powers Granted by State Law

In addition to all of the above powers, my Personal Representative may, without prior

' authority from any court, exercise all powers conferred by my will or by common law or
by the Nevada Revised Statutes or other statute of the State of Nevada or any other
jurisdiction whose law applies to my will. My Personal Representative shall have
absolute discretion in exercising these powers. Except as specifically limited by my will,
these powers shall extend to all property held by my fiduciaries until the actual
distribution of the property.

Section 5.03  Distribution Alternatives
My Personal Representative may make any payments under my will:
Directly to the beneficiary;

In any form allowed by applicable state Jaw for gifts or transfers to minors
or persons under disability;

To the beneficiary’s guardian, conservator or caregiver for the benefit of
the beneficiary; or '

By direct payment of the beneficiary’s expenses.
A receipt by the recipient for any such distribution, if such distribution is made in a

manner consistent with the proper exercise of my fiduciaries” duties hereunder, shall fully
discharge my fiduciaries.

Page 3
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Article Six
Administrative Provisions

Section 6.01 Court Proceedings

If any trust is established under my will that trust shall be administered in a timely and
efficient manner consistent with its terms, free of active judicial intervention and without
order, approval or other action by any court. It shall be subject only to the jurisdiction of
a court being invoked by the trustees or other interested parties or as otherwise provided
by law.

Section 6.02 No Bond

I direct that no fiduciary shall be required to give any bond in any jurisdiction, and if,
notwithstanding this direction, any bond is required by any law, statute, or rule of court,
no sureties be required.

Section 6.03 Compensation

Any fiduciary under this instrument shall be entitled to reasonable compensation
commensurate with services actually performed and to be reimbursed for expenses
properly incurred.

Section 6.04  Ancillary Fiduciary

In the event ancillary administration shall be required or desired and my domiciliary
Personal Representative is unable or unwilling to act as an ancillary fiduciary, my
domiciliary Personal Representative shall have the power to designate, compensate, and
remove the ancillary fiduciary. The ancillary fiduciary may either be a natural person or
a corporation. My domiciliary Personal Representative may delegate to such ancillary
fiduciary such powers granted to my original Personal Representative as my Personal
Representative may deem proper, including the right 10 serve without bond or surety on
bond. The net proceeds of the ancillary estate shall be paid over to the domiciliary
Personal Representative.
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Article Seven
Taxes, Claims and Expenses

Section 7.01  Payment of Death Taxes, Claims and Expenses

The Trustee of the trust referred to in this will is authorized to pay my funeral and burial
expenses, claims against my estate, and expenses of estate administration. Accordingly, 1
direct my Personal Representative to consult with the Trustee to determine which such
expenses and claims should be paid by my personal representative from property passing
under my will, and which such expenses and claims should be paid by the trustee from
the trust.

I direct my Personal Representative 1o follow any instructions contained in the MTC
LIVING TRUST in making any tax election, including, but not limited to, the allocation
of my GST Exemption. [ direct that the taxes imposed by reason of my death upon
property passing under and outside my will be apportioned and paid in the manner
provided in the MTC LIVING TRUST, and I incorporate the tax apportionment
provisions of the MTC LIVING TRUST as part of my will.

In no event shall any of such taxes be allocated to or paid from property which is not
included in my gross estate for federa] estate tax purposes or which qualifies for the
' federal estate tax charitable deduction.

Section 7.02 Tax and Administrative Elections

My Personal Representative may exercise any available elections under any applicable
income, inheritance, estate, succession, or gift tax law. This authority specifically
includes the power to select any alternate valuation date for death tax purposes and the
power to determine whether any or all of the administration expenses of my estate are to
be used as estate tax deductions or as income tax deductions, and no compensating
adjustments need be made between income and principal as a result of such
determinations unless my Personal Representative shall determine otherwise, in the
discretion of my Personal Representative, or unless required by law.

My Personal Representative shall not be liable to any beneficiary of my estate for tax
consequences occasioned by reason of the exercise or non-exercise of any such elections
or by reason of the allocation and distribution of property in kind in full or partial
satisfaction of any beneficiary’s interest in my estate.

Page 5
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Article Eight
General Provisions

Section 8.01  Applicable Law

The validity and construction of my will shall be determined by the laws of Nevada.

Section 8.02 No Contract to Make Will

I have not entered into any contract, actual or implied, to make a will.

Section 8.03 Contest Provision

If any beneficiary of this will or any trust created under this will, alone or in conjunction
with any other person undertakes or participates in any one or more of the actions listed
below, then the right of such beneficiary to take any interest given to such beneficiary
under this will or any trust created pursuant to this will shall be determined as it would
have been determined had such beneficiary predeceased me without surviving
descendants.

Contests by a claim of undue influence, fraud, menace, duress or lack of
testamentary capacity, or otherwise objects in any court to the validity of
(a) this Will, (b) any trust created under the terms of this Will, (c) any
other trust created by me, and any trusts created under those agreements,
or {d) any beneficiary designation of an annuity, retirement plan, IRA,
Keogh, pension or profit sharing plan or insurance policy signed by or
created by me, (collectively referred to hereafter in this Section as
“Document” or “Documents™) or any amendments or codicils to any
Document;

Seeks to obtain an adjudication in any court proceeding that a Document
or any of its provisions is void, or otherwise seeks to void, nullify or set
aside a Document or any of its provisions;

Files suit on a creditor’s claim filed in a probate of my estate, against my
trust estate, or any other Document, after rejection or lack of action by the
respective fiduciary;

Files a petition or other pleading to change the character (community,
separate, joint tenancy, partnership, domestic partnership, real or personal,

tangible or intangible) of property already so characterized by a
Document;

Page 6
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Claims ownership in a court proceeding to any asset held by me in joint
tenancy, other than as a surviving joint tenant,

Files a petition to determine domestic partnership property as my
cohabitant or as my Spouse;

Files a petition for probate homestead in a probate proceeding of my estate
without the prior written consent of the Personal Representative
designated in this Will;

Files a petition for family allowance in a probate of my estate without the

prior written consent of the Personal Representative designated in this
will;

Files a petition to impose a constructive trust or resulting trust on any
assets of my estate, if any; or

Participates in any of the above actions in a manner adverse to my estate,
such as consplrmg with or assisting any person who takes any of the above
actions.

My Personal Representative is hereby authorized to defend, at the expense of my estate,
any violation of this paragraph. A ‘‘contest” shall include any action described above in
an arbitration proceeding and shall not include any action described above solely in a
mediation not preceded by a filing of a contest with a court, notwithstanding the
foregoing.

This Section shall not apply so as to cause a forfeiture of any distribution otherwise
qualifying for the federal estate tax charitable deduction.

Section 8.04  Construction
Unless the context requires otherwise, words denoting the singular may be construed as

denoting the plural. Words of the plural may be construed as denoting the singular,
Words of one gender may be construed as denoting another gender, if appropriate.

Section 8.05 Headings and Titles

The headings and paragraph titles are for reference only.

Section 8.06 Internal Revenue Code, IRC or Code

References 10 the Internal Revenue Code, the IRC or the Code shall refer to the Internal
Revenue Code of the United States. References to specific sections of the Code shall be
to any sections of like or similar import that replace the specific sections as a result of
changes to the Internal Revenue Code made after the date of my will.
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Section 8.07  Other Definitions

Except as otherwise provided in my will, terms shall be as defined in the Nevada Revised
Statutes as amended after the date of my will and after my death.

Section 8.08  Survivorship

For purposes of this will, any beneficiary shall be deemed to have predeceased me if such
beneficiary dies within 90 days after the date of my death.

Section 8.09  Severability

If any part of this instrument shall be adjudicated to be void or invalid, the remaining
provisions not specifically so adjudicated shall remain in full force and effect.

I, MARJORIE T. CONNELL, sign my name to this instrument consisting of 9 pages on
January 7, 2008 and being first duly swomn, do hereby declare to the undersigned
authority that I sign and execute this instrument as my Last Will and Testament, that I
sign it willingly, that T execute it as my free and voluntary act for the purposes therein
expressed, and that I am eighteen years of age or older, of sound mind, and under no

constraint or undue influence.
MARJOR% T. CONNELL, Testatrix
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Then and there personally appeared the within-named Sharon A. Brown angd Josefina C.
Jones, who, being duly sworn, depose and say under the penalty of perjury: That they
witnessed the execution of the within Will of the within-named Testatrix, MARJORIE T.
CONNELL, that the Testatrix subscribed the Will and declared the same to be her Last
Will and Testament in their presence; that they thereafter subscribed their names as
witnesses in the presence of the Testatrix and in the presence of each other and at the
request of the Testatrix; that the Testatrix at the time of the execution of the Will
appeared to them to be of full age and of sound mind and memory, and that they make

this affidavit at the request of the Testatrix.
(. Lo

C. Jones“Witrtess

ncho Lane
gas, NV 86106

Sharon A. Brown,Witness
900 Rancho Lane 300
Las Vegas, NV 89106 Las
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CONS

SOLOMON DWIGGINS & FREER, LTD.
MARK A. SOLOMON, ESQ.
Nevada State Bar No. 00418
BRIAN K. STEADMAN, ESQ.
Nevada State Bar No. 10771

9060 W. Cheyenne Avenue

Las Vegas, Nevada 89129
Telephone: (702) 853-5483
Facsimile: (702) 853-5485

E-mail: msolomon(@sdinvlaw.com
Email; bsteadmant@sdfnvlaw.com

Attorneys for Eleanor C. Ahern, Petitioner

DISTRICT COURT
CLARK COUNTY, NEVADA
In the Matter of the ) Case No.
) Department No.
THE W.N. CONNELL AND MARJORIE )
T. CONNELL LIVING TRUST, )
Dated May 18, 1972 )
)} Date of Hearing:
An Intervivos Irrevocable Trust. ) Time of Hearing:
)
)

CONSENT TO PETITION TO ASSUME JURISDICTION OVER TRUST: CONFIRM TRUSTEE: AND
CONSTRUE AND REFORM TRUST AND WAIVER OF NOTICE

JACQUELINE M. MONTOY A, an interested party in the above-named Trust matter, states
as follows:

1. I am a contingent income beneficiary of the W. N. CONNELL AND MARJORIET.
CONNELL LIVING TRUST, dated May 18, 1972 (the “Trust”).

2. [ have read the Petition to Assume Jurisdiction Over Trust; Confirm Trustee, and
Construe and Reform Trust (the “Petition”) and believe it to be true and correct to the best of my
knowledge.

3. [ hereby consent to the Petition and request that the Court enter an Order approving
the Petition in its entirety.

4. I hereby waive notice of notice of the hearing on the Petition pursuant to Nevada
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Revise Statutes 155.010(4).
Dated this 8 day of August, 2009.

SOLOMON DWIGGINS & FREER, LTD.

By:

#STEADMAN, ESQ.
Nevada Bar No. 10771

9060 W. Cheyenne Avenue
Las Vegas, NV 89129

Attorneys for Eleanor C. Ahern, Petitioner
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CONS

SOLOMON DWIGGINS & FREER, LTD.
MARK A. SOLOMON, ESQ.
Nevada State Bar No. 00418
BRIAN K. STEADMAN, ESQ.
Nevada State Bar No. 10771

9060 W, Cheyenne Avenue

Las Vegas, Nevada 89129
Telephone: (702) 853-5483
Facsimile: (702) 853-5485

E-mail: msolomon/@sdfnvlaw.com
Email: bsteadman(@sdfnvlaw.com

Attorneys for Eleanor C. Ahern, Petitioner

DISTRICT COURT
CLARK COUNTY, NEVADA

In the Matter of the } Case No.

)} Department No.
THE W. N. CONNELL AND MARJORIE )
T. CONNELL LIVING TRUST, )
Dated May 18, 1972 )

) Date of Hearing:
, An Intervivos Irrevocable Trust. ) Time of Hearing:

)

)

CONSENT TO PETITION TO ASSUME JURISDICTION OVER TRUST; CONFIRM TRUSTEE; AND
CONSTRUE AND REFORM TRUST AND WAIVER OF NOTICE

KATHRYN A. BOUVIER, an interested party in the above-named Trust matter, states as
follows:

1. I am a contingent income beneficiary of the W. N. CONNELL AND MARJORIE T.
CONNELL LIVING TRUST, dated May 18, 1972 (the “Trust”).

2. I have read the Petition to Assume Jurisdiction Over Trust; Confirm Trustee, and
Construe and Reform Trust (the “Petition™) and believe it to be true and correct to the best of my
knowledge.

3. I hereby consent to the Petition and request that the Court enter an Order approving
the Petition in its entirety.

4, I hereby waive notice of notice of the hearing on the Petition pursuant to Nevada
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Revise Statutes 155.010(4).
Dated this Q day of August, 2009.

Nevada Bar No. 10771
9060 W. Cheyenne Avenue
Las Vegas, NV §9129

Attorneys for Eleanor C. Ahern, Petitioner
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COM
MARK A. SOLOMON, ESQ.
Nevada State Bar No. 00418

BRIAN K. STEADMAN, ESQ. g 1 17 20 M 09
Nevada State Bar No. 10771 e
SOLOMON DWIGGINS & FREER, LTD. 7 an w‘:\/
9060 W. Cheyenne Avenue é/’ G ol
Las Vegas, Nevada 89129 SLERK OF THE COY
Telephone: 702.853.5483
Facsimile: 702.853.5485
Attorneys for ELEANOR C. AHERN, Petitioner
DISTRICT COURT
CLARK COUNTY, NEVAD/ i .
P-09-066425-T
In the Matter of the ) Case No. P-09
) PCl H |
THE W. N. CONNELL AND MARJORIET. ) p
CONNELL LIVING TRUST, ) - T
Dated May 18, 1972 )
) Date of Hearing: September 4, 2009
An Intervivos Irrevocable Trust. ) Time of Hearing: 9:30 a.m.
)

CERTIFICATE OF MAILING
I hereby certify that on the L’]_ﬂa-a/y of August, 2009, | caused to be served a true and correct copy
of the PETITION TO ASSUME JURISDICTION OVER TRUST; CONFIRM TRUSTEE; AND CONSTRUE AND
REFORM TRUST and NOTICE OF HEARING for said Petition, by mail using the United States Postal

Service, certified mail, return receipt requested, postage prepaid thereon in a sealed envelope to the

following individuals:

Kathryn A. Bouvier
8461 Purple Sage Road
Middleton, ID 8_3644

FILED

J écqqeline M. Montoya
3385 Maverick Street
Las Vegas, NV 89108

Page 1 of 2

AA0062




s

D0 -1 v i B

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Eleanor C. Ahern
6105 Elton Avenue
Las Vegas, NV 89107

Shriners Hospitals for Children
Attn: Legal Department

P.O. Box 31356

T pa, FL 33631-3356

Employee of Solomon Dt{ iggins & Fre
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PETN m )$~bewwwr
THE RUSHFORTH FIRM, LTD.
JOSEPH J. POWELL

State Bar No. 8875

P. O. Box 371655

Las Vegas, NV 89137-1655
Telephone (702) 255-4552

fax: (702) 255-4677

e-mail: probate@rushforthfirm.com
Attorneys for Jacqueline M. Montoya

CLERK OF THE COURT

DISTRICT COURT

CLARK COUNTY, NEVADA

In re the Matter of the

THE W.N. CONNELL and MARJORIE
T. CONNELL LIVING TRUST, dated
May 18, 1972

A non-testamentary trust. Case No.: P-09-066425-T
Department: 26 (Probate)

PETITION FOR DECLARATORY JUDGMENT REGARDING LIMITED INTEREST OF TRUST
ASSETS PURSUANT TO NRS 30.040, NRS 153.031(1)(E), AND NRS 164.022(1)(A)

Date of Hearing: October 11, 2013
Time of Hearing: 9:30 a. m.

JACQUELINE M. MONTOYA (“Jacqueline”), as both an individual and also in her
capacity as the trustee of the “MTC Living Trust” dated December 6, 1995, by and through
her counsel of record, JOSEPH J. POWELL, Esq., of THE RUSHFORTH FIRM, LTD.,
hereby respectfully seeks a declaration that ELEANOR C. AHERN, also known as Eleanor
Marguerite Connell Hartman, both individually and in her capacity as the trustee of “The

W.N. Connell and Marjorie T. Connell Living Trust” (“Trust”), dated May 18, 1972, is
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entitled to only a 35% proportion of all income generated from gas, oil, and mineral leases,
which are owned partially by the Trust and partially owned by another trust established by
Marjorie T. Connell and in turn a declaration that Jacqueline and her sister, KATHRYN A.
BOUVIER (“Kathryn”) are entitled to the other 65% proportionate share of the income
generated from these same gas, oil, and mineral leases. Jacqueline respectfully declares as
follows:
A. OVERVIEW

Recently, Mrs. Ahern has asserted, without providing any logic or authority to
support such assertion, that she is entitled to 100% of the proceeds from the leases for
the Texas property and has refused to distribute the 65% proportion that has been
distributed to Jacqueline and Kathryn since Mrs. Connell’s death in May of 2009, and
was previously distributed to Marjorie for the previous 29 years.

B. JURISDICTION OVER TRUST

B.1  This Court already has jurisdiction over “The W.N. Connell and Marjorie T.
Connell Living Trust”, dated May 18, 1972 (“Trust”) and in turn Ms. Ahern. Pursuantto the
“Order Assuming Jurisdiction Over Trust, Confirm Trustee, and for Construction of and
Reform of Trust Instrument”, dated September 4, 2009, this Court assumed jurisdiction
over the Trust and confirmed Ms. Ahern as trustee of the Trust.

B.2  Additionally, on information and belief, Ms. Ahern has continued to serve in
the role as trustee of the Trust from that point in time through the present.

B.3  Thereis nothing that has been discovered after review of the court file which
indicates that any petition to remove this Court’s jurisdiction over the Trust was ever filed

subsequent to the September 4, 2009 Order.

Page 2

AA 0065




THE RUSHFORTH FIRM, LTD
Telephone: 702-255-4552 / Fax: 702-255-4677
9505 Hillwood Drive, Suite 100
Las Vegas, Nevada 89134-0514

N

O N &N A~ W

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

J

C. BACKGROUND HISTORY

C.1 W.N. Connell, also known as William N. Connell, and Marjorie T. Connell
(“Marjorie”) established “The W.N. Connell and Marjorie T. Connell Living Trust” on May
18, 1972.

C.2 By the express terms found on page one of the Trust instrument, the Trust
revoked and entirely replaced a previous trust that was executed by the Connells on
December 1, 1971, which was described as a “revocable living trust”.

C.3 A copy of the Trust is attached hereto as Exhibit “A” and is hereby
incorporated by this reference.

C.4 During the joint lifetimes of the Connells, all of the Trust assets were to be
administered as prescribed under “Trust No. 17, which was a general, undivided “pot” trust.

C.5  After the death of the predeceased grantor, the Trust was to be divided into
two subtrusts, known respectively as “Trust No. 2” and “Trust No. 3.

C.6  In describing the subtrusts in general, yet not entirely completely precise
terms, Trust No. 2 was what would commonly be referred to as the “Decedent’s Trust”,
while Trust No. 3 was what would commonly be referred to as the “Survivor’s Trust”.
However, Trust No. 3 was also to serve as a “marital” trust as well. As to this marital trust
component of Trust No. 3, Section Third of the Trust, titled “Marital Deduction” contains

the following clause:

The Trustee shall allocate to Trust No. 3 from the Decedent’s separate
property the fractional share of the said assets which is equal to the
maximum marital deduction allowed for federal estate tax purposes,
reduced by the total of any other amounts allowed under the Internal
Revenue Code as a Marital Deduction which are not a part of this trust
estate. In making the computations and allocations of the said property to
Trust No. 3 as herein required, the determination of the character and
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ownership of the said property and the value thereof shall be as finally
established for federal estate tax purposes. This distribution is being made
without regard to the death taxes payable by reason of the Decedent’s death,
which taxes shall be paid from Trust No. 2 only.

C.7  Astothe Texas property, and more precisely the acreage and accompanying
rights in minerals, gas, and oil on such acreage, which is the focus of this Petition, there is
certainly a reference to that land and those rights being Mr. Connell’s separate property.

C.8 Asoutlined on schedule A for the Trust, which was executed the same day as
the Trust, there is clear reference to real property in Upton County, Texas and oil, gas, and
mineral rights/leases being the separate property of Mr. Connell. A copy of Schedule A of
the Trust is attached hereto as Exhibit “B” and is hereby incorporated by this reference.

C.9  W.N. Connell died on November 24, 1979. Mr. Connell died as a resident of
Boulder City, Nevada.

C.10 Therefore, Trust No. 3 became Marjorie’s trust, meaning that she was free to
amend the provisions of it or to revoke it entirely as she saw fit. Specifically, Marjorie was
given a power of appointment over Trust No. 3.

C.11  As to Trust No. 2, it became irrevocable upon Mr. Connell’s death. The
provisions of Trust No. 2 expressly state that all income generated from it shall be paid to
the “Residual Beneficiary” which was/is Ms. Ahern. As it relates to income distributions,

Trust No. 2 also contained the following statement:

In the event that any of the real property located in Upton County, Texas,
as listed on the original Schedule “A” attached hereto, forms a part of the
corpus of this Trust, the Residual Beneficiary shall be paid an additional
payment from the income received from the Decedent’s half of the
community property, which forms a part of the corpus of this Trust from the
real property located in Upton County, Texas.

C.12 Trust No. 2 also stated that “All other income received by this Trust shall be
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distributed to the Survivor”.

C.13 As to principal distributions from Trust No. 2, Marjorie, as the surviving
Trustor, had various powers over principal distributions.

C.14 On May 6, 1980, Marjorie and Ms. Ahern executed a document titled
“Substitution of Trustee”. A copy of the “Substitution of Trustee” is attached hereto as
Exhibit “C” and is hereby incorporated by this reference.

C.15 The purpose of the “Substitution of Trustee” was to add Ms. Ahern as a co-
trustee with Mrs. Connell of the “separate property of W.N. Connell presently held in the
above-entitled Trust” in accordance with the terms of Trust No. 2.

C.16 On December 16, 1980, a state of Texas “Inheritance Tax Return----Non-
Resident” was executed by the tax preparer, Darrell Knight of Darrell Knight Assoc. Inc.-PC,
out of Abilene, Texas, and Mrs. Connell, in her capacity as executrix of the Estate of Mr.
Connell, for Mr. Connell. A copy of the Texas Return is attached hereto as Exhibit “D” and
is hereby incorporated by this reference.

C.17 In the schedules attached to the Texas Return, there is reference to land in
Upton County, Texas and also mineral rights on that same land being split in a proration
close to 65%/35% (the precise split was 64.493% and 35.507%), with the schedules
reflecting “ownership” by Marjorie of the larger amount and “ownership” by Ms. Ahern of
the smaller amount.

C.18 ATederal Estate Tax Return, Form 706, was also prepared and filed in 1980
for Mr. Connell as well. In fact, the Form 706 was prepared prior to the Texas Return and
was the basis for the allocation and figures reflected on the Texas Return. It was a Nevada

accountant who calculated the applicable allocations, including the marital deduction
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percentage. Therefore, all of the intricate calculations, including the allocations between
Trust No. 2 and Trust No. 3, were done for purposes of the Form 706. As such, Mr. Knight
simply took those percentages from the Form 706 and in turn applied them to the appraised

value of the surface and minerals in Upton County, Texas.

C.19 Boththe Form 706 and the Texas Return were submitted together to both the
J

—

IRS and the state of Texas. A closing letter was later received from the IRS approving of the
Form 706 and the amount that had been submitted as owing tax. Similarly, the State of
Texas, via the State Comptroller, also accepted the Texas Return as well. Copies of both of
those documents can be submitted upon request of this Court.

C.20 Unfortunately, a copy of the Form 706 that was filed for Mr. Connell’s estate
cannot be located. Despite the diligent efforts of Jacqueline to locate a copy of the Form
706 she has simply had no success in finding it. These efforts have included Jacqueline, in
her capacity as the personal representative of Marjorie’s estate, making a request to the
Internal Revenue Service. After searching their records, the IRS informed Jacqueline that
they were unable to locate a copy of the Form 706 that was filed. A copy of the letter from
the IRS which informed Jacqueline of this fact can be provided upon the request of this
Court. Inaddition, to seeking a copy of the Form 706 directly from the IRS, Jacqueline has
spent numerous hours looking through all of the records that she has copies of, which has
included looking through storage sheds and safe deposit boxes.

C.21 Despite not being able to locate a copy of the Form 706, as noted above, the
proof of the figures reflected therein is evidenced by the those which were in turn reflected
on the Texas Return. Therefore, the Texas Return is the only surviving document that can

be used to establish the proof of the allocations between the No. 2 and No. 3 subtrusts.
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C.22 Marjorie died on May 1, 2009. Marjorie died as a resident of Clark County,
Nevada.

C.23 Uptothedate of her death, Marjorie was receiving approximately 65% of the
income generated by the various oil, gas, and mineral rights’ leases that had been signed
over the years from the time of Mr. Connell’s death. Therefore, she had been receiving
distributions from these income sources for approximately 29 years. At no time did Ms.
Ahern ever dispute that allocation of the income distributions between herself and Marjorie.
In fact, Ms. Ahern, in her capacity as a co-trustee of the Trust, signed every document,
including oil and gas leases, division orders, and tax returns, etc.

C.24 Even Ms. Ahern’s divorce documentation from 1984 acknowledges and
documents the 65%/35% split. For purposes of privacy, such documentation can be
provided to this Court for in camera review should this Court request it.

C.25 Inthe Last Will and Testament of Marjorie T. Connell, which was executed
by Marjorie on January 7, 2008, which is attached hereto as Exhibit “E” and is incorporated
herein by this reference, Marjorie exercised her power of appointment over Trust No. 3 of
the Trust. Specifically, under section 4.1 of her Will, which was titled “Exercise of Power
of Appointment Granted by William N. Connell”, Marjorie declared the following:

In the W.N. Connell and Marjorie T. Connell Living Trust dated May 18,
1972, Article Fifth Trust No. 3 Paragraph B(2) of the Trust, I was granted
a testamentary power of appointment. I hereby exercise that power of
appointment and appoint the entire principal and the undistributed income
in Trust No. 3, if any, on my death to JACQUELINE MONTOYA and
KATHRYN ANNE BOUVIER to be distributed in trust in accordance with
the provisions of the MTC LIVING TRUST dated December 6, 1995, as

restated on January 7, 2008.

C.26 To ensure that Marjorie’s exercise of the power of appointment was
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recognized by Ms. Ahern, in her capacity as the now sole trustee of the Trust due to
Marjorie’s passing, a letter dated May 21, 2009 was sent to Ms. Ahern by Marjorie’s estate
planning attorney, David A. Strauss, notifying her of the such action being taken by
Marjorie under the terms of her Will. A copy of the Attorney Strauss’ letter to Ms. Ahern
is attached hereto as Exhibit “F” and is incorporated herein by this reference.

C.27 Marjorie executed the MTC Living Trust on December 6, 1995. Mrs. Connell
subsequently executed a restatement of the MTC Living Trust on January 7, 2008. A copy
of the MTC Living Trust is attached hereto as Exhibit “G” and is incorporated herein by this
reference.

C.28 Thecurrent beneficiaries of the MTC Living Trust are Jacqueline and Kathryn,
with Jacqueline serving as the sole trustee.

C.29 As noted above, on September 4, 2009, Ms. Ahern, as trustee of the Trust,
obtained the “Order Assuming Jurisdiction Over Trust, Confirm Trustee, and for
Construction of and Reform of Trust Instrument”. As can be seen from the title of the
Order, the Order had the effect of confirming the intended construction of Trust No. 2 in
compliance with the stated intent of Mr. Connell, while at the same time reforming Trust
No. 2.

C.30 AstoTrust No 2,the Order, in part, confirmed that following the death of Ms.
Ahern, the beneficiaries of Trust No. 2 would be Jacqueline and Kathryn, in equal shares.
The Order also had the effect of establishing that upon the resignation or incapacity of Ms.
Ahern that the trustee of Trust No. 2 would be Jacqueline, or, if she was unable to serve,

then Kathryn.

C.31 As will be detailed further herein, since Marjorie’s death, Jacqueline and
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1 “ Kathryn have been receiving approximately 65% of the income generated from the various

leases that have been signed regarding the Texas properties, with Ms. Ahern continuing to

receive the remaining 35% as she has been for approximately the last 33 years.

D. PETITION FOR DECLARATORY RULING REGARDING INTERESTS IN TEXAS

Da

PROPERTY AND INCOME GENERATED FROM LEASES

This Petition is brought pursuant to NRS 30.040, NRS 153.031(1)(e), and NRS

164.033(1)(a).

D.2

NRS 30.040 provides for the following:

1. Any person interested under a deed, written contract or other writings
constituting a contract, or whose rights, status or other legal relations are
affected by a statute, municipal ordinance, contract or franchise, may have
determined any question of construction or validity arising under the
instrument, statute, ordinance, contract or franchise and obtain a
declaration of rights, status or other legal relations thereunder.

2. A maker or legal representative of a maker of a will, trust or other
writings constituting a testamentary instrument may have determined any
question of construction or validity arising under the instrument and obtain
a declaration of rights, status or other legal relations thereunder. Any
action for declaratory relief under this subsection may only be made in a

proceeding commenced pursuant to the provisions of title 12 or 13 of NRS,
as appropriate.

NRS 153.031(1)(e) provides for the following:

1. A trustee or beneficiary may petition the court regarding any aspect of
the affairs of the trust, including:

(e) Ascertaining beneficiaries and determining to whom property is to pass
or be delivered upon final or partial termination of the trust, to the extent
not provided in the trust instrument;

NRS 164.033(1)(a) provides for the following:

1. The trustee or an interested person may petition the court to enter an
order:
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(a) If the trustee is in possession of, or holds title to, property and the
property or an interest in it is claimed by another.

D.5  Asstated outthe outset of this Petition, within the last few months Ms. Ahern
has asserted, without providing any logic or authority to support such assertion, that she
is entitled to 100% of the proceeds from the leases for the Texas property and has refused
to distribute the 65% proportion that has been distributed to Jacqueline and Kathryn since
Mrs. Connell’s death in May of 2009, and was previously distributed to Marjorie for the
previous 29 years.

D.6  Specifically, Jacqueline and Kathryn have not received distributions for the
months of July, August, and September of 2013. Previous distributions had been averaging
in the range of $30,000 to each for Jacqueline and Kathryn. Therefore, as of the date of
this filing, Jacqueline and Kathryn have experienced losses in excess of approximately
$100,000 each.

D.7  Asnoted, there has been absolutely no explanation from Ms. Ahern as to why
and under what authority she feels justified in undoing 33 years of precedent and now
believes that she is entitled to 100% of the income from the leases. It seems as though the
only answer being offered by Ms. Ahern is “because”.

D.8 Asnoted above, the allocation of a 65%/35% of the ownership of the Texas
land and the leases involving the land, and more specifically what is actually in the soil and
beneath it, was done in 1980. There is nothing to indicate that this allocation was done
improperly at the time that it was done. Furthermore, there were professionals advising

Marjorie as to how to accomplish this task as evidenced by the Form 706 as refiected in the

Texas Estate tax return.
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D.9  Therefore, Jacqueline and Kathryn are extremely perplexed as to what has
occurred in Ms. Ahern’s mindset that would prompt her to believe that she is now entitled
to 100% of the income from these leases despite 33 years of established precedent without
complaint or assertion of mistake.

D.10 Asestablished, the allocation of the 65%/35% split occurred a very long time
ago and under the supervision and expertise of professionals. There is absolutely nothing
to suggest that this allocation was inappropriately done in 1980 and Ms. Ahern has never
once asserted anything to this effect, either during the 29 years following the death of Mr.
Connell in which Marjorie was receiving 65% of the income, nor the past 4 years since
Marjorie’s death in which the 65% has been equally divided between Jacqueline and
Kathryn.

D.11  Furthermore, this allocation was accepted by both the state of Texas, via the
Comptroller, and the IRS. If either entity felt that the allocation being made was being done
improperly, then both of these entities would surely have voiced concern. Likewise, as a co-
trustee, Ms. Ahern had ample opportunity to voice a belief that the allocation was done
improperly and to seek its redress. However, no such action was ever taken and no proof
of mistake or error has ever been documented. Therefore, it must be determined that the
allocation was properly made in 1980, which is why it is also logical that for the past 33
years the allocation has been accepted and followed by Ms. Ahern without incident.

D.12  Even in the off chance that the allocation was not done with complete
precision, it is simply too late to question and rehash the issue, as returns have been filed
and accepted and rights have become vested under numerous equitable principles. Just as

with statutes of limitations, or even with the offering of subsequently discovering a will of
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a decedent years after a probate has been conducted and concluded, there simply becomes
a point in time when it is simply too late to seek redress of an issue.

D.13 Asto why Ms. Ahern has only recently chosen to assert that she is entitled to
100% of the income derived from the leases, only she herself knows the motivation behind
this. However, the exponential increase in the value of the leases/royalties derived from
them may have played a significant role in her unwarranted determination.

D.14 Togetfull appreciation of what has occurred here, and why the actions of Ms.
Ahern are so reprehensible and unacceptable, it is necessary to look back at the relevant
factors that are at play and what has transpired over the last 33 years.

D.15 Marjorie managed the 1972 Connell Trust properties until her death in 200g9.
She did the active negotiating with oil companies and surface users and consulted other
relatives on decisions on the properties.

D.16 Around theyear 2000, Marjorie's health began to fail. She was still a resident
of Las Vegas, as was Jacqueline. Marjorie requested that Jacqueline help her with the
record keeping, deposits, and other aspects of managing the Texas oil and gas properties.

In respecting Marjorie’s instructions, Jacqueline checked the mail, kept the records, and
deposited the run checks. Marjorie and Ms. Ahern handled the leases and division orders,
and the signing and copying of all documents. At no time did, Jacqueline ever act as trustee,
but instead she acted at the direction of Marjorie who was a co-trustee. Again, Jacqueline
was an aide to her grandmother and acted at her grandmother's direction.

D.17 The money from the 1972 Connell Trust continued to be divided between Ms.
Ahern and the MTC Living Trust in the same manner in which it had been divided since

1980: 65% and 35%. The routine administrative duties followed by Jacqueline each month
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included gathering the checks from the trust post office box and depositing them into an
account in the name of Marjorie Connell and Ms. Ahern, which has been a longstanding
account that was originally opened by Marjorie and Ms. Ahern in 1980. This account has
always been referred to and commonly known by the parties as the "oil and gas account.”

D.18 Assoon as all the income checks were in the bank from the various leases in
effect, at approximately the first of the month, Jacqueline would proceed to divide the
money, with 35% going to Ms. Ahern, and 65% going to Marjorie. Following Marjorie’s
passing, the 65% that previously went to Marjorie would now be divided between
Jacqueline and Kathryn equally. Within the first few days of each month, the two parties,
Ms. Ahern and Marjorie, which became three parties at the death of Marjorie, were able to
rely on their share of the previous month's income from the various leases being reflected
in their own individual bank accounts.

D.19 As part of this process, Jacqueline routinely and faithfully put the financial
records on computer concerning the leases and the associated business expensesin tracking
this information, allocated the money from the leases, and gave updates to Ms. Ahern and
Kathryn.

D.20 Inrecenttimes, Jacqueline, with the assistance of other professionals, has put
in a tremendous amount of time and energy in negotiating new leases for the Texas
properties, which, as noted above, was a task that had previously been done by Marjorie.
Once the terms of a new lease, or the renewal of a previous lease, had been agreed upon and
reviewed by professionals specializing in the field, Jacqueline gave Ms. Ahern the original
documents and Ms. Ahern would sign them in the presence of a notary, and return the

original and copies to Jacqueline. When production was developed in any well, Jacqueline
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returned the document to the oil and gas purchaser for payment.

D.21  Oncethe proceeds from the various leases were received and deposited in the
“oil and gas account”, Jacqueline divided the net income in the exact percentages that they
had followed since 1980. Additionally, Jacqueline also dealt with an accountant in
California, Corey Haina of Fast Tax, who had done the income taxes for approximately 8 to
9 years for Marjorie, furnishing him with the 1099's and Jacqueline’s records reflect the
amount of money received from each purchaser of the oil and gas. Following Marjorie’s
passing, Ms. Ahern was agreeable to continue to have Mr. Haina continue to prepare the
necessary returns.

D.22 1In addition to these tasks, Jacqueline also kept all of the check stubs and
totaled them at year end for tax purposes. Jacqueline reconciled the income with the 1099's
and gave all interested parties a three page summary at year end.

D.23 As a matter of habit, the only time Jacqueline did not issue 100% of the
income from the oil and gas account was when she started withholding a percentage of the
income around the July runs so that there would be sufficient funds to pay the ad valorem
taxes due in Upton County, Texas when that bill was received in October. Ms. Ahern was
aware of this hold back for this purpose and verbally approved of such practice on multiple
occasions. All expenses, income tax, accounting and legal fees, ad valorem taxes, and any
miscellaneous expenses, such as office supplies, were dutifully deducted from distributions.

All expenditures were reported to Ms. Ahern annually on the year-end report from
Jacqueline. So that there is no confusion as to what capacity Jacqueline was acting since

Marijorie’s passing, it is necessary to keep in mind that Jacqueline has been serving as the
o0

Page 14

AA 0077




THE RUSHFORTH FIRM, LTD
Telephone: 702-255-4552 / Fax: 702-255-4677
9505 Hillwood Drive, Suite 100
|Las Vegas, Nevada 89134-0514

N

© 0y o U AW

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25 i
26
27
28 |

sole trustee of the MTC Trust since Marjorie’s death.

D.24 As stated above, a significant increase in value derived from the leases, and
one in particular, occurred in 2012. In this time frame, a very lucrative lease was entered
into with Apache Corporation covering part of the property in Upton County, Texas. The
total bonus on this lease totaled in the millions, and Ms. Ahern, Jacqueline and Kathryn
together received a total of $1.7 million. This bonus was divided in the usual 65%/35% ratio.

D.25 Thessigning of the lease leading to the bonus occurred in approximately April
of 2013. On approximately July 4™ and July 5™ of 2013, a fair amount of time after the $1.7
million bonus was received, without any warning or explanation, Ms. Ahern had the post
office box closed where income checks generated by the leases were mailed to.
Additionally, at this same point in time, Ms. Ahern subsequently instructed the bank where
the “oil and gas” account was located to take no direction from Jacqueline and to refuse to
speak with her. For purposes of clarification, Jacqueline had been given signatory rights
on the account by Marjorie to act on her behalf and as such access to the funds of the
account to carry out the tasks that Jacqueline had performed at Marjorie’s request, as has
been detailed above.

D.26 The monthly payments from theincome generated from the leases continued
to be received from Ms. Ahern after the above actions were taken towards Jacqueline and
Kathryn. The checks were smaller than they should have been and were distributed later
than they had been when Jacqueline was making the distributions to each of the personal
accounts. However, as noted above, all distributions stopped in July of 2013, when no
checks were received by either Jacqueline or Kathryn.

D.27 Given the actions that were occurring, counsel based in Texas for Jacqueline
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and Kathryn contacted the Texas counsel for Ms. Ahern to attempt to get an understanding
| of why Ms. Ahern was taking these actions. The explanation from Ms. Ahern’s counsel was
that Ms. Ahern was entitled to 100% of the income from the leases and that any further
distributions to Jacqueline and Kathryn would be gifts to them given by Ms. Ahern. To
| cement this position, the June 2013 distributions to Jacqueline and Kathryn were smaller
than they otherwise should have been. On the deposit slip with the checks it was noted that
the amounts were “gifts”. To reiterate, following the June 2013 distributions, no additional
“ distributions have been forthcoming to Jacqueline and Kathryn.

D.28 As stated above, there is no justification for what is occurring and as such it
is crucial that this Court render an order declaring that Ms. Ahern has only a 35% interest
in the proceeds generated from the oil, gas, mineral leases and that the remaining 65%
belongs tothe MTC Trust. Asestablished, a 65%/35% split has been occurring for 33 years
now and there is no reason nor justification for upsetting this long standing precedent and
practice.

D.29 Therefore, Jacqueline respectfully requests that this Court take all necessary
action and make such rulings as are appropriate to force the status quo back into place.

E. DAMAGES

Jacquie and Kathryn have incurred substantial attorney’s fees and costs in having
to seek this declaratory judgment based on the unwarranted actions of Ms. Ahern. Assuch,
Jacquie, on both her behalf and on behalf of Kathryn, hereby requests that this Court hold
Ms. Ahern responsible for the damages that she has triggered by her unjustifiable and

unwarranted actions. This request is made based on the provisions of NRS 153.031{(3)(b),

based on the applicability of that provision through NRS 164.005. However, the amount
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of damages will be discussed and set forth in an additional related petition that will be filed
shortly hereafter. Therefore, for the sake of clarity, the request for damages is hereby made
and preserved, but topic will be addressed in great detail in a related petition so as not to
distract or confuse the straightforward declaration of rights and interests that is sought
herein.
F. PRAYER
JACQUELINE M. MONTOYA hereby prays for an Order of this Court:
F.1  Declaring that:
(a) ELEANOR C. AHERN, also known as Eleanor Marguerite Connell
Hartman, both individually and in her capacity as the trustee of “The W.N. Connell
and Marjorie T. Connell Living Trust”, dated May 18, 19772, is entitled to only a 35%
proportion of all real property located in Upton County, Texas, including the income
generated from gas, oil, and mineral leases relating to such Upton County, Texas real
property; and
(b) JACQUELINE M. MONTOYA, in her capacities as a beneficiary and
as the trustee of “MTC Living Trust” dated December 6, 1995, and in her capacity as
a beneficiary of the power of appointment exercised by Marjorie T. Connell over
Trust No. 3 of the “The W.N. Connell and Marjorie T. Connell Living Trust”, dated
May 18, 1972, and KATHRYN A. BOUVIER, in her capacity as a beneficiary of the
“MTC Living Trust” dated December 6, 1995, and in her capacity as a beneficiary of
the power of appointment exercised by Marjorie T. Connell over Trust No. 3 of the
“The W.N. Connell and Marjorie T. Connell Living Trust”, dated May 18, 1972, are

entitled to a 65% proportionate share of all incoine generated from gas, oil, and
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mineral leases relating to Upton County, Texas real property.

F.2  Granting such other and further relief as the Court shall deem appropriate.

Respectfully submitted,

THE RUSHFORTH FIRM, LTD.

JOSEPH J. POWELL
State Bar No. 8875
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