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

-0~
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SCHEDULE B-3

William M. Connell Estate
Determination of Value of Taxable Share
Supporting Schedule B, Columns & & 3

(a)

(b)

c d
Value of share % of share () (d) (e)
of entire net recelved to Pro rata share Value of
estate wherever total of all of exemption taxable share
Beneficiary located Class A shares Exemption () x (e) {(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% - - $ 82,232
(a) (b) (e) (d? {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 {c) (a) - (d)
Marjorie Connell 8 73,014 64497 $200,000 $128,980 -0~
Eleanor C. Hartman 40,198 35.51% 200,000 71,020 -0~
Robert Hartman =-0- -0~ ~0- ~0- =0~
Totals $113,212 100.00% - $200,000 -0- &
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. Tha Ofininad .
02t it s 1 IS LAST i

906 Rapcr ) 8 6 DAY 4. ST

2\ i U LastWilland Testament ”,‘“mvgasmc e
| 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.

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, 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. 1 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 info this will by reference. In such a situation, I direct my Persenal
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, | 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 WN, 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. 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 l'_-'ive
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.

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 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 Represeniative 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.

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 shail 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 to serve without bond or surety on

bond. The net proceeds of the ancillary estate shall be paid over to the domiciliary
Personal Representative.

Page 4
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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. I 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 interest in my estate.

Page 5

33

AAPP 855



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 domestlc 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 Pcrsonal Representatlve 1s hereby authonzed 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 Reverue 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 8.03  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 1 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.

DD Dt nve. T o re 2

MARJORPE 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 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.

Sharon A, Brown,
000 Rancho Lane
Las Vegas, NV 89106
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THE MTC LIVING TRUST
DATED DECEMBER 6, 1995

Restatement dated January 7, 2008

LAW OFFICES

LAW OFFICES OF DAVID A. STRAUS

A PROFESSIONAL CORPORATION
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LAS VEGAS, NEVADA 89106
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Copwright © 2007 Law Offices of David A. Straus
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The MTC LIVING TRUST

Article One
Establishing My Trust

On December 6, 1995, I established the MTC LIVING TRUST, wherein I 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 MARJORIE T. CONNELL, also known as
MARJIORIE THRASH CONNELL, (the “Trustmaker”) and MARJORIE T. CONNELL
(my “Trustee™).

Section 1.01  Identifying My Trust

My trust may be referred to as “MARJORIE T. CONNELL, Sole Trusiee, 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 parties may require documentation to verify the existence of this
agreement, cor 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.
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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 is
transferred to my trust by a separate instrument that
specifically refers to such policy;

Corporate and self-employed (“Keogh™) pension, profit
sharing and stock bormus 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 [ reserve in other provisions of this agreement.
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(a) Action on Behalf of My Trust

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

(b} Amendment, Restatement or Revocation

1 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.

(¢) 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

1 have the absolute right to contrel the distribution of income and principal
from my trust. My Trustee shall distribute fo me, or to such persons or
entities as [ 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 seek 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 trust 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(2)(2).
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Article Two
Family Information

1 am unmarried. A
T have one child ELEANOR C. HARTMAN AHERN, born on May 13, 1938.

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

Name Relationship
JACQUELINE MARGUERITE MONTOYA Granddaughter
KATHRYN ANN BOUVIER Granddaughter

2-1

H

AAPP 868




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 1T 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 I 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
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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 beneficiary
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 frust, 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.
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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. T

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 corperate headquarters.

Section 3,07  Incapacity of a Trustee

If any individual Trustee becomes incapacitated, it shali not be necessary for the
incapacitated Trustee to resign as Trustee. For Trustees other than me, a written
declaration of incapacity by the Cotrustes, 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 | 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 I cannot effectively manage my property
or financial affairs due to my unexplained disappearance or absence for
more than 30 days, or if I 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 piedges 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 Trustee 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 to 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 my 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

%

AAPP 874




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
(g)(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 to 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. Coordimation with an Agent or Atlorney in Fact under any Health Cave
Power of Attorney

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

both the Personal Representative appointed under this Section, and the Hzalth
Care Agent appointed under my Health Care Power of Attorney shall be
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considered as “Personal Representatives” umder 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 fo comply with the Act.

Section 4.05  Special Disability Instructions for MARJORIE T. CONNELL.

I have led an independent life. And through the course of my life I have managed to set
aside some savings and assets of value. I 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 {o 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 behaif. 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 medicaltly and physically possible.

T wish to remain in my personal residence unless [ am in a coma. Irequest 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
iy 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 Care Representative for expenses incurred in fulitlling the duties of the Health
Care Representative position shall be in the sole and absclute discretion of my Trustee,

I further specifically prohibit my Trustee from expending any trust funds for medical
treatment considered “extraordinary” or “hereie” by my Health Care Representative. The
decision as to whether treatment shali be considersd “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 Attorney, or appointment of Health Care Representative.

If it should become necessary to sell 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.

1 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 ot spiritual
leaders in my care, provide them access to me at all times, maintain my memberships in
religion ot 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 I have left in my Living Trust Portfolio if I have not previously
made such advance arrangements myself. If I bhave left no memorial instructions, I
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 lrrevocable

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 iliness, 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 anthorized 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 in my
probate estate are sufficient to pay such iterns unless my Trustee has already paid them.

Saction 5.04  Rastrictions on Certaln Paymants from Qualifiad

RPN 2oy

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 shell be established by

Y,

Treasury Regulations or other tax law authority as the final date for determining whether

PIUTE P
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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 retirement 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) Protection of Exempt Properity

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

(b)  Protection of the Charitable Daduction

No death taxes shall be allocated to or patd from any assets passing to an
organization that qualifies for the federal estate tax chartable 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.

(¢} Propaiiy Passing Ouisid: of My Trust

Death taxes imposed with respect to property included in my gross esiate
for death tax prrposes but passing outside of my trust shall be apportioned
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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 facilifate 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,

{c} Purchase of Assats from and Loans to My Probats
Estata

My Trustee 1s 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 Distibutions to My Personal
Represaniative

My Trustee is authorized to distribute to my probate estate, as a
beneficiary of this trust, cash or other trust property, including accrued

54

AAPP 880




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) Tax Elections

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

(b)  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 Internal 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 life as to which 1 did not make an allocation prior to death. The
exercise of such discretion shall 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.

() Qualtiied Consarvation Easemeants

My Trustee mey create a qualified conservation easement, as defined in
Section 2031{c)(8}A) of the Internal Revenue Code in any land held by
my trust and raake the necessary election provided by Section 2031{c}{(6).

A
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Section 5.09 Payment of Charitable Bequests

1 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.

4
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Article Six
Specific Distributions and Disposition of Tangible
Personal Property

Section 6.01  Specific Distribution to 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. Ny S ,

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
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:
(2a) Distributions of Income and Principal

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

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 8.04  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 distribute 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 propeity 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.
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Section 6.06  Distribution of Tangible Personal Property by Memorandum

I reserve the right to make dispositions of items of tangible personal property by a signed
written memorandum executed after [ 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
conilict,

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 Personal 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 manuner after my death, my Trustee shall distribute the property,
free of trust, in accordance with this Article. The fact that an item of tangible personat
property was not received by my trust until after my death 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 niot subsequently transferred to my Trustee from my probate estate
or in any other manner after my death, then the specific distribution of property made in
this Article shall be considered null and void, without any lzgal or binding effect.
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Section 6.03  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.

In 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 nmumerator 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 denominzator, all the remaining trust property shall be allocated to
the Exempt Share.

{c) Allocation oi GST Examption

I recommend, but do not require, that my Personal Representative or my
Trustee will 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 JACQI}ELINE
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) Diswibutions on the Death 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 ber 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 trust. The trust is to be held
and administered under the same provisions as JACQUELINE
MARGUERITE MONTOYA’s exempt trust.

{c) Distribution i JACGUZLINE MARGUERITE MOMTOYA is
Dacaasad

If JACQUELINE MARGUERITE MONTOYA should die before the

establishment of her exempt trust, my Trustee shall distribute the

JACQUELINE MARGUERITE MOMNTOYA’s share to the descendants

of JACQUELINE MARGUERITE MONTOYA, per siirpes, 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 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
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 support.

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.

(c) Distribution if KATHRYN ANN BOUVIER is Deczased

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 12

My Trustee shall administer the share of each 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 1 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 Death of JACQUELINE
MARGUERITE MOMNTOYA

Subject to the provisions of the next paragraph, JACQUELINE
MARGUERITE MONTOYA shall have the unlimited and unrestricted
testamentary gensral power to appoint any property remaining in her
nonexernpt trust at her death among her Descendants and the creditors of
JACQUELINE MARGUERITE MONTOYA’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 frust. is that portion of her
nonexempt trust that has an inclasion ratio for generation-skipping transter
tax purposes of zero or which, in the absence of the exercige of the power
of appeintment, would not constitile 8 taxsble generation-skipping
transfer at her death. If the generation-skipping tax does not then apply,
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the limited share shall be JACQUELINE MARGUERITE MONTOYA’s
entire nonexempt trust.

Insofar as any part of JACQUELINE MARGUERITE MONTOYA’s
nonexempt ftrust 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 MONTOYA’s nonexempt trust.

Saction 9.03 Distribution of the Shara for KATHRYN ANN BOUVIER

My Trustee shall administer the nonexempt share set aside for KATHRYN ANN
BOUVIER in trust as provided in 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 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 ths Daalh of KATHRYM AN BOUVIER

Subject to the provisions of the next paragraph, KATHRYN ANN
BOUVIER shall have the unlimited and unrestricted testamentary general
powser to appoint any property remaining in her nonexempt trust at her
} death among her Descendants and the creditors of KATHRYN ANN
: BOUVIER s estate.
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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 i{s 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 generation-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

If 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 ptrovisions as
KATHRYN ANN BOUVIER’s nonexerpt trust.

If KATHRYN ANN BOUVIER 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 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

If under another provision of this agreement any part of the trust property is 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.

- 1 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
Membsr

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.

(c) Distrivution 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 statute.

(dy Distribution to Olver Parsans or Entities

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

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.

() 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 undistributed 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 whoriia trist 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,

Iintend 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 frust
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 T have no then living descendants, my Trustee shall distribute the
remaining trust property as provided in Article Ten.

Saction 11.03  Spacial Meads 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:

o L G i
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(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 rchabilitation, 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 fiiends.

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.

{b)  Objective to Promota Ind2pendence of the Beneficiary

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 Assets not to be Considarad Availabla Rasourca
to tha Baneoficiary

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 benzficiary’s eligibility for any such
benefits, no part of the principal or undistributed income of the trust estate
shall be comsidered available to thes beneficiary for public benefit
purposes.  The beneficiary shall not be considered to have access to
principal or income cf the trust, and he or she haz no ownership, right,
authority, 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 1s 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 beneficiary for eligibility purposes. Any expenses of my
Trustee in this regard, including reasonable attorneys’ fees, shall be 2
proper chatge to the trust estate. ‘ o

{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 (IHSS) and any other special
purpose benefits for which the beneficiary is eligible;

Shall take into consideraticn 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
payments;
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Shall not pay or reimbwise 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.

{f Indemnification of Trustee Whan Acting in Good Faiih

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 Section,

(g} Termination and Distribution of the Spacial Needs Trust

If my Trustee, in its sole, absolute and wunreviewable discretion,
determines that the beneficiary is no longer dependent on others and is
able to provide independent support, iy 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 do not provide for the
distribution or retention of the remaining property, then my Trustee shall
distribut2 the remaining propeity to the beneficiary outright, free of trust.
“Indenendent suppo:t” shall be satisfizd at such time as the beneficiary has
been gainfully employed for thirty-thres (33) months of a thisty-six (36)
month period immediately preceding the decision to terminate the trust
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. 4

(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 limsited power to appoint alb 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 frust 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 Trustee shall distribute the balance of the trust
property per stirpes to my-descendants.

If T have no living descendants, my Trustee shall distribute the balance of
the trust property as provided in Article Ten.
Section 11.04  Agpgplication of Asticle

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

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

Further, the provisions of this Aaticle shall oot apply to distributions that are required to
be made to a beneficiary pursuant to the provisions of Ssction 12.01.

B
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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 Ratirement 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
Intemal 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 stirpes, 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 ard distnbuted under this Section
shall, to the extent they are withdrawn and distiibuted, rednce mandatory
distribution amounis under other provisions of this agreement that
otherwise require distribution of all of the income of the trust.

12-1
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The purpose of this Section is to insure that the life expectancy of the
beneficiaries 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.

{c) 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 (2) 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)  Provisions During My Life

During my life, 1 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 maonsy, 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 exercising, any
rights, powers, piivileges or options with respect to any insurance policy,
1 annuity contract or other third-party beneficiary contract. My Trustes
shall have no obligation to pay premiums or other ceatractual amounts
that may be payable under any such nolicy.

o
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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 Hable 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 gualified 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 seftle 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.

Saction 12.05  No Gbligation to Purchase or Maintain Banefits

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 jursdiction 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 3ond

! 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 is necessary.

Saction 13.04  Exonaration of My Trusies

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 Representative of my estate.

Ubless a Trustee has received notice of removzl, the Trustee shail not be lisble to me or
k4
to any beneficiary for the consequences of any action taken by the Trustee that would
have beszn, but for the prior removal of the Tiustee, a proper exercise by the Trustee of
the anthority granted to the Trustee under this agreement.
g g
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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 liability 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 unborn, 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 individnal Trustee or, in the absence
of an individua! 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 Employment 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 entity shall be a Trustee 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 Trustee of a trust created under this agreement
is a partner, member, stockholder, officer, director or corporate affiliate or has any other
interest,

My Trustes may pay the usual compensation for services contracted for under this
Section out of principal or income of the trust as my Trustee may deem advisable. My
Trustes may pay compeansation to an individnal or entity employed to assist or adviss my
Trustee withont diminution of or charging the same against the compensation o which
the Tm

stec is eniitled under this agresment.  Any Trustee who shall be a partner,
stockholder, officer, director or corporate affiliate in any entity employed to assist or

4
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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 trust, 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 outright 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,
including a presently exercisable limited or general power of appointment.

My Truostee 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 trast property.

Notwithstanding the foregoing or Nevada law to the confrary, my Trustee shall treat
distributions 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 accoust for that year.

In addition, my Trustee shall treat annuity and other pertodic payments to any trust
established under this agresment in any given year as income to the extent the
distribution represents income generated and treated as generated by any qualified
retirement plan for that year; if income 1aformation is not available then my Trustee shall
apportion the annuity and other periodic payments between principal and income in a
fair, equitable and practical manner in accordance with the guidelines set forth in this
Scction.  “Annuity and other periodic payments” refers to distributions made to my
Trustee over a fixed number of years or during the life of one or more individuals
because of services rendered or property transferred to the payer in exchange for futurs
payments and includes nayments made in money or property from the payor’s general
assets or from a separate fund created by th2 payor, including a private or commereial
annuity, an individnal retirement anivity, a pession, profit-sharing plan, stocic-bonug

plan, stock ownership pian ot similar arrangement.

ot
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1. To the extent an annuity or other periodic payment is characterized as
interest, dividend or other item of income or an annuity or other periodic
payment is 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 anmuitization table to
allocate the payments between income and principal.

~

3. In the event that the amount of anmuity and other periodic 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 fzir, 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 retun is filed, or may consist just of the tax retum 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 gnardian 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.

Tha trust’s financial records and docurnentation shall be available at reasonable times and
upon reascnable notice for inspection by trust beneficiaries and their representatives, My
Trustee shall not be reguired to furnish trast nformation regarding my trust to any

3
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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 liability by registering 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 Truste¢ 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 Trustee to whom the power was delegated.

My Trustee may exccute and deliver a revocabie or imrevocable power of attorney
granting any individual or entity the power to transact any and all business on behalf of
my trust or any other trust 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 fo exercise under this agreement.

Section 13.12  Additions to 3aparals Trusts

If 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 13 or is named as the primary beneficiary
of another trust created or provided for wnder this agreement, and there is no specific
indication whsther the distiibution is fo be mad= in trust or ouiright, free of trust, my
Trustee shall make the distribution fo the second trust instead of distribruting the propacty
to the bensficiary ouiright. For purposes of administration, my Trusies shall treat the
distribution s thovgh it had been an original pait of the second trust.
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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 consolidate
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 eamed 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 Trustee may consider differences in federal tax
attributes and other pertinent factors in administering the trust property of any separate
account or irust, 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 Terminats Trusts

If, at any time, my Trustee, other than an Interested 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 I 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 receive discretionary
distributions of net income of the trust, in such amourts and shares as my
Trustee, other than an Interested Trustee, may determine.
Section 13,15 Biscrationary Distribuiion to Fully Uiilize Jasis Incroans
U wor D2ath of Benefisiary

This Section shall apply during any time there is no federal cstatz tax in effect and
Section 1022 of the Internal Revenue Code is in effect.
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If T 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.

Before 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 Trustez 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 13.18 Discharge 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 Trustee 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 to the person or persons paying, transferring or delivering the money or
property from all liability in connection with its application.

Saction 1318 Codtilcala by Trustas

11

A written staiement of my Trusiee may always be relied upon by, and shall always be
conclusive evidance in favor of, any transfer agent or any ofher person dealing in good
faith with mmy Trustee in rellance upon the staiement.

AAPP 909




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 te 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 estate 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 Trusis

The trusts created under this Section shall have the same terms as the
original trust. To the extent possible, distributions to a non-skip person as
defined 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 and independent trust.

5 Any exempt or nonsxempt trust established under this agreement may be
5 referred to by the name designated by my Trustee,

§o
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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 likety 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 lifetime 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.
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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 Trustee 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 Trustea

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,

a2ction 14.03  Investmant Poweais in Ganeral

‘ My Trustee may invest in any type of investment that my Trustee determines is consistent
i with the investment goals of my trust, whether inside or outside the geographic borders of
3 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, I request that iy Trustee
exercise reasonable care and skill in selecting and retaiming trust investments. I also

request that my Trustee take into account the following factors in choosing investments
for myy 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, in arraaging the investment porttolio of the tiusi, also considar
the possibin effects of inflsion or deflation, cha

conditions, trensaction expenses, and the trust’s need

. . . )
ros in global and U.S. economic

for liquidity.
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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 Trustee is authorized to serve as an officer, director, manager, or m 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 closcly-held company, or from purchasing or
selling units or stock of the closely-held company.

if the trust owns or acquires an interest in a business as a sharcholder, 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

Seciion are in addition to and not in limitation of all other powers granted to my Trustee
in this agreement.

{a} pho Dty to Biversidy

Notwithstanding any duty to diversify imposad by state law, my Trustee
may retain any business in which the trust has an ownership intercst even
though thz intercst may constitute all or a substantial portion of the trust
property. I recognize that the value of a non-controlling interest in a
business entity may be lass th

the entity. Nonse

an the underlying value of the net assats of
203, 1 auth my Trustee to retala ron-controlling

business interasts ownad by the irust,

%9
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{b) Specific Management Powers

My Trustee shall have all power and authority 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 shareholder 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.

agreements whereby my Trustee and the trust may serve as the exclusive
manager or nominee 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,
associate or officer of the business.

My Trustee may participate with any other person or entity in the
formation or continuation of a partuership 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
Trustee may determine.

My Trustee may advance money or other property to any business in
which the trust has an interest, make loans {subordinated or otherwise) of
cash or securities to the business and guarantee the loans of others made to
the business. My Trustee may bomrow moncy for the business, either
alone or with other persons interested 1n the business, and secy
loan or loans by 2 pledge or rertyage of any pait of any ¢
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‘My Trustee may enter into management agreements and nominee
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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 liquidation 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
if the trust is a responsible party with regard to the liability, my Trustee
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) Condlicis 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.

Sastion 14.05  Caoniract Powas
My Trustee may sell at public or privaie sale, transfer, exchange for other property, and
otherwisa dispose of tmst property for consideration and upon terms and conditions that

my Trustee desms advisable. My Trustes may grant options of any duration for any such
¥ sales, exchanges, or transfers of trust property.
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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 te 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 environmenta! assessments,
audits or site monitoring; (i) take remedial action to contain, clean up or remove any
hazardous substance including a spill, discharge or contamination; (iii) institute, contest
or settle 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 Tiable to any beneficiary or to any other party for any decrease in

the vatue of trust property as a result of my Trustce’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 Trustce to incur individual liability under any
environmental law. :

Sention 1498  Farming and Hanching Onoratioas

If the frust owns or acquires an interest in a farm, ranch or other agricultural propefc} or
business, my Trustee may exercise the authority and discretion provided for in this

14-3
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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.

(@)  Authority to Operate the Farm or Ranch

Notwithstanding any duty to diversify imposed by state law, my Trustee
may retain and confinue 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 al} 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
Trustes 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 tirnber or forest conservation practices.

1 My Trustee tnay engage and participate in any farm program sponsored by
any federal, state or local govermmental agency.

(b) Business Liabilitss

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

{c} Trustzs Comvansation

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 a fann or ranch. My Trustee may receive
this compensation directly from the favin or ranch, from the trust or partly
from both.

14-6
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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.

Section 1411 Loans and Borrowing 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 meodify 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 monev at intersst rates and on other terms that it deems
advisable from any person, mstitition or other soures inclhiding, in the case ¢f a corporats
fidueiary, its own banking or cormmercial lending department.

My Trustes may encmnber trost property by mortgages, pledges sad other hypothecation
and shall have the power to enter into any mortzase, whether as a mortgages 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 deeds in lieu of foreclosure.

Section 14.12 Nominge Powers

My Trustee may hold real estate, securities and any other trust property in the name of a

nominee or in any other form without disclosing the existence of any trust or fiduciary
capacity.

Section 14.13  Oil, Gas and Mineral Interests

My Trustee may acquire, maintain, develop and exploit, cither alone or jomtly 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 Payment of Taxes and Zxoensas

P

Except as otherwise provided in this agreement, my Trustee is authorized to pay all
property taxes, assessmenis, 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 1is 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.

S3action 1415 Qualifi=d Family Owined Businass Interaests Dedustion

~Ad el

£

My Trustee, other than an Interssted Trustes, shall have the sower to amend the teoms of
a trust holding “qualified family-owned business interests” as defined ia Section 2057 of
the Intetnal Revenne Code, in order to permit trust propesty to gualify for the “family

> jsymge 3 Lary Y mereiy 1F My ondinamt slhyes T pagq n
owned businzss deducton,” even 1f the amendment changes bene!

ial inforests and that
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diracts the segregation of tust property 1nto mors than one frust.
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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.

3action 1418  Residences and Tangible Pairsonal Property

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, assessments,
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,
whather or not the property is income 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
¥ y P .
productive property except as required by other provisions of this agreement.

My Trustee may permit any income benaficlary of the trust to occupy any real property
or use any personal property owned by the Gust on terms or aivangoments that my
Trustee may determine, including r2nt fres or in consideration for the payment of taxes,

1 S, 2 ATy e e o b i e b g ry Ay
insurance, mainienaice, repais, or other charges.
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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 its 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 mnon-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 beneficiares. On the other hand, except when I 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 to retain a reasonable amount in 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, Brolterage and Margin Powers
5

My Trustee may buy, sell, trade and otherwise deal in stocks, bonds, investment
companies, mutual funds, common trust funds, commodities, 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 finms and may pledge securities to secure loans and
advances made to my Trustee or to or for the benefit of a beneficiary.

My Trustee 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 attorney 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 inay 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 nomines
with or without the addition of words indicating that the securities are held in a fiduciary
capacity. My Trustee may hold secuties in bearer or uncertificated form and may use 2
central depository, clearing ageacy or book-entiy system, such as The Depository Trust
Company, Buroclear or the Federal Reserve Bank of Mew York.

My Trustee may participate in any reorgargzation, recapiialization, merger or similar
transaction, . My Trustes may exsrcise or s=ll conversion or subsciption rights for
securitizs of all kinds and description.

77

faatiin st L o

AAPP 921




e

My Trustee may give proxies or powers of attomey 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 settle, 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 “electing 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 either election.

For purposes of this Section, “S corporation stock™ shall mean all capital stock issued by
a corporation (Ot other éntity 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) Electing Treatment as an Electing Small 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;

i Apportion to the electing small business trust a reasonable

i share of the unallocated expenses of all trusts created under
I this agreement, in accordance with the applicable

provisions of the Intemmal Revenue Code and Treasury
Regulations; and

Administer the trust as an electing small business trust,
’ under Section 1361(e) of the Internal Revenue Code.

(3)  Alscting Trestmand as a Qualiiied Subchantar 3 Trust

l“’x

If my Trustee elects to treat the trust or poition thereof as a “qualified
subchapter S trust,” my Trustee shall:

Refer to the qualified subch?pt°r S trust using the same

; name as the trust to which the stock was originally
] allocated, plus the name of the current income beneficiary
g of the tnist, followad by the letters “QE5T,”

‘4 Adsninister the qualified subchapter 5 trust in accordar nce
%'5 witlt tae same provisions contaius ,d in the nast 1o which the
b S comporation stock was originally allocated; provided,
<
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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 fo 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 siock
(the “QSST termination date™), oy Trustee shall distribute
to the current income beneficiary, at least 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 govemn 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 cuivent incorme beneticiary of the
qualified subchapter S trust.

(3y  Allesation of e and 2xpans2s

My Trustee shall characterize receipts and expenses of an
yol
gualifisd suwochapter S trw

N & maninei Con

Seciion 643{(b) of the Intarmezl Revenue 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 either trust as a
qualified subchapter S trust.

{(c) 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 clecting small
business trust or as a qualified subchapter S trust. Any
provision of this agreement that cannot be so ¢onstrued 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) Eilaction

Any reference in this agrecement to any person acting in an

¢ individual or fiduciary capacity, making an election for
himself or for or on behalf of any other person, shall
1 include, but not be limited to, an election made in
! accordance with Section 1361(e)(3), Scction 1361(d)2) or
I any other applicable subsection of Section 1361 of the

Internal Revenune Code.

{4)  Dispasitlon ol 3 Cornoration Stock

If the continuation of any tiust would, in my Trustee’s
: opinion, resulf in the termination of the S corporation status
1 of any entity whose stock is held as a part of the trust
property, iny Trustee, other than an Interested Trustee, shall
have, in addition to the power to sell or otharwise dispose
of the stock, the power to distribuie the stock to the person
who is then entitled o 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 or principal, or the
termination of the trust to or for the benefit of a beneficiary, to the extent
that the exercise of such discretion s 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 1egal ob11gat10n of my Trustee, including the
obligation of support. LT '

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 Trustee

If the trust holds a policy that insures the life of my Trustee, my Trustee
shall have no right to exerciss any powers or rights with respect to the
policy. A Cotrustee 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
Trustee designated under Section 3.08 shall exercise the powers and rights
with respect to the policy.

If any rule of law or court decision construes the ability of the insured
Trustee t0 name an Independent Special Trustee as an incident of
ownership of the policy, then a majority of the then cwrrent mandatory and
discretionary income beneficiaries (excluding the insured Trustee if he or
she is a beneficiary) shall select the Independent Special Trustee.

() Insuransse Polisy oa a Jonyficiary's Lide

If the trust holds a policy that insures the life of a beneficiary, the
'Geneﬁ-cia.w \iC'CI‘l" ur;’ri ~idually 01 as Trustp ) shal 1 haw 1o 9 wer over
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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.

ot
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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 provistons 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 deterrined by reference to the death
of the last to die among 2 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 I 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 Contast 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 teke any interest given to the beneficiary under this trust or any trust
created under this trust agreesment 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, penston 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 proéeediii g 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 designated in my will;
or

Files a petition to impose a constructive trust or resulting trust on any
assets of the trust estate; or

Parficipates 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 costs
incurred by the Trustee in connection with same.

This Section may rot be applied so as to cange a forfeiture of any distribution otherwise
qualifying 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 inctudes all
trusts created under the terms of this agreement.

(c) 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 descendaats.

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¢) Education

The term “cducation” is iatended to be an ascertzinable standard in
accordance with Section 2041 and Section 2514 of the Intermnal 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 transpottation 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,
illness, 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 Absaince

An individual is deemed incapacitated whenever he or she
cannot effectively manage his or her property or financial
affairs due to the individual’s unexplained disappearance or
absence for more 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

N

LA
1

$a

/06

AAPP 930




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
diseretionary 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 afier 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 provisions 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 Trustee. Whenever this
agreement specifically prohibits an Interested Trustee from exercising
discretion or performing an act, then only an Independent Trustee may
exercise that discretion or perform that act.

(i Interested Trustes

The term “Interested Trustee” means (1) a Trustee who is 2 transferor of
property to the trust; (2) a Trustee 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
1o the trust.

For purposes of this subsection “a beneficiary of the trust” means a person
who is 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 inferest in the trust; however, a person shall not be considered a
beneficiary of a trust if the person’s omly interest is as a potential
appointee under a testamentary power of appeintment.

(k) Internal Revenue Code and Treasury Regulations

References to the “Internal Reverue 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 Intemal 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 Peirsonal Rapresentative

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 childien of the person who
lefi then living descendants. Each then living child shall receive one share
and the share of each deceasad 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.

(o) Qualified 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, [ 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 agteement.

(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 1s 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.

Saction 15.08 Ganeral Provisions and 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 Atticles, 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
is 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.

3] 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.

/16

AAPP 934




1 have executed this restated trust agreement on this day, January 7, 2008, 1 cettify 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.

-

MARJ 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.

[Seal] o= o

3, NOTARY PUBLIC %&um\j
@\ County of Clark-Srare of Nevada )

o
§ ‘ 5. A. BROWN Sharon A. Brown, Nrffary Publiié
g &Y No. 0’0-60723'21008 900 Rancho Lane
’g&&‘mgﬁgﬁgﬂi&iﬁ}&mmvm Las Vegas, Nevada 89106

My commission expires: January 28, 2008
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Schedule A

Ten Dollars cash
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Electronically Filed

OR‘G‘NAL 01/06/2014 04:48:5? PM
ORDR wz“ #

JOHN R. MUGAN, Esquire

Nevada Bar No. 10690 CLERK OF THE COURT
john@jeffreyburr.com

MICHAEL D. LUM, Esquire

Nevada Bar No. 12997

michael@jeffreyburr.com

JEFFREY BURR, LTD.

2600 Paseo Verde Parkway, Suite 200

Henderson, NV 89074

Telephone: (702) 433-4455

Facsimile: (702) 451-1853

Attorneys for Trustee ELEANOR CONNELL HARTMAN AHERN

DISTRICT COURT
CLARK COUNTY, NEVADA

In the Matter of

THE W. N. CONNELL AND MARJORIE T. CONNELL | Case No. P-09-066425-T

LIVING TRUST,
Dated May 18, 1972 Dept. No. XXVI (26)

Date of Hearing: November 12, 2013
Time of Hearing: 9:30 a.m.

An Inter Vivos Irrevocable Trust.

ORDER DENYING MOTION TO REFER CONTESTED PROBATE MATTER TO
MASTER-PROBATE COMMISSIONER PER EDCR 4.16; DIRECTING PAYMENT OF
ALL OIL, GAS , MINERAL AND INTEREST ROYATIES AND RENT TO ELEANOR C.
HARTMAN, ALSO KNOWN AS ELEANOR C. AHERN, AS TRUSTEE OF TRUST NO. 2
OF THE W. N. CONNELL AND MARJORIE T. CONNELL LIVING TRUST DATED MAY
18, 1972; AND SETTING CALENDAR CALL AND HEARING

THIS MATTER having come on for hearing on the 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) (the “Petition”) filed by Petitioner JACQUELINE M. MONTOYA, who appears by
and through her counsel of record, JOSEPH J. POWELL, Esquire, of THE RUSHFORTH FIRM,
LTD., and ELEANOR C, AHERN, a/k/a ELEANOR C. HARTMAN, as Trustee of THE W. N.
CONNELL AND MARIJORIE T. CONNELL LIVING TRUST dated May 18, 1972, appearing by
and through her counsel of record, JOHN R. MUGAN, Esquire, and MICHAEL D. LUM, Esquire,
of the law firm of JEFFREY BURR, LTD., in opposition to the Petition and the Court having

reviewed the pleadings, including the Motion To Refer Contested Probate Matter To Master-Probate
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Comumissioner Per EDCR 4.16 filed herein by ELEANOR C. AHERN, a/k/a ELEANOR C,
HARTMAN, as Trustee of THE W. N. CONNELL AND MARJORIE T. CONNELL LIVING
TRUST dated May 18, 1972, examined the evidence and heard the arguments of counsel, the Court
makes th; following Findings Of Fact, Conclusions Of Law, and Order:
FINDINGS OF FACT

1. The Motion To Refer Contested Probate Matter To Master-Probate Commissioner
Per EDCR 4.16 should be denied per the discretion of the Court.

2. An evidentiary hearing will be necessary regarding the Petition and the parties shall be
entitled to conduct discovery herein. Accordingly, this matter should be set on a four week stack to
begin February 18, 2014 at 9:00 a.m., and a Calendar Call will be held on January 24, 2014 at 11:00

a.m. at which Trial Counsel (and any party in proper person) must appear.

3. Texas legal counsel for Petitioner JACQUELINE M. MONTOYA has notified in
writing the various lessees-payors of the Upton County, Texas, oil, gas, mineral and interest royalties
and surface rent to lessor-payee ELEANOR C. HARTMAN, also known as ELEANOR C.
AHERN, as Trustee of THE W. N. CONNELL AND MARJORIE T. CONNELL LIVING TRUST
dated May 18, 1972, including but not limited to Apache Corporation-oil and gas leases with owner
number 47052 and owner number 45572, Plains Marketing, L.P.-o0il and gas leases with owner
number 0782216 and owner number 0488845, and Drag A Cattle Company, LL.C-surface tenant, of
the Petition of JACQUELINE M. MONTOYA filed herein and requested that all such payments be
held in suspense until the resolution of this action. The following was stated and agreed to by legal
counsel of both parties herein in open Court and as set forth in the Petition:

A. There is currently no reasonable doubt and currently no legitimate title dispute as to the

continued right that ELEANOR C. AHERN, individually as beneficiary of Trust No. 2 of
THE W. N. CONNELL AND MARJORIE T. CONNELL LIVING TRUST dated May
18, 1972, is entitled to a minimum of thirty-five percent (35%) of such oil, gas, mineral

and interest royalties and surface rent from the Upton County, Texas;
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B. Petitioner JAQUELINE M. MONTOYA currently makes no claim to such thirty-five
percent (35%) share that has always been distributed to ELEANOR C. HARTMAN, also
known as ELEANOR C. AHERN;

C. The only current dispute between the parties is how the remaining sixty-five percent
(65%) share should be allocated;

D. Legal title of record to such Upton County, Texas, real estate and oil, gas, mineral and
interest rights is vested in ELEANOR C. HARTMAN, also known as ELEANOR C.
AHERN, as Trustee of THE W. N. CONNELL AND MARJORIE T. CONNELL
LIVING TRUST dated May 18, 1972, and

E. The last, peaceable, non-contested status quo between the parties was when all such oil,
gas, mineral and interest royalties and surface rent was paid to ELEANOR C.
HARTMAN, also known as ELEANOR C. AHERN, as Trustee.

None of the oil, gas, mineral and interest royalties and surface rent should be suspended but
should continue to be paid in a timely fashion to ELEANOR C. HARTMAN, also known as
ELEANOR C. AHERN, as Trustee of THE W. N. CONNELL AND MARJORIE T. CONNELL
LIVING TRUST dated May 18, 1972, during the pendency of this action, and ELEANOR C.
AHERN as beneficiary shall be entitled to thirty-five percent (35%) of such oil, gas, mineral and
interest royalties and surface rent and the remaining sixty-five percent (65%) of such oil, gas,
mineral and interest royalties and surface‘rent shall be held in the Trust by ELEANOR C.

HARTMAN, also known as ELEANOR C. AHERN, as Trustee until final resolution of this matter.

CONCLUSIONS OF LAW
Rule 4.16 of the Rules of Practice For The Eighth Judicial District Court Of The State Of
Nevada provides in part:

“Rule 4.16. Contested matters and referrals to probate commissioner.
(a) The probate judge may hear whichever contested matters the judge shall select, and
schedule them at the convenience of the judge’s calendar. The judge alone may also refer

contested matters pertaining to the probate calendar to a master appointed by the judge for
hearing and report.”
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ORDER

IT IS THEREFORE ORDERED, ADJUDGED AND DECREED that the Motion To Refer
Contested Probate Matter To Master-Probate Commissioner Per EDCR 4.16 is denied per the
discretion of the Court.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that an evidentiary hearing of
this matter is set on the four week stack to begin February 18, 2014 at 9:00 a.m., and a Calendar Call
will be held on January 24, 2014 at 11:00 a.m. at which Trial Counsel (and any party in proper person)
must appear.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that the various lessees-payors
of the oil, gas, mineral and interest royalties and surface rent to lessor-payee THE W. N.
CONNELL AND MARJORIE T. CONNELL LIVING TRUST dated May 18, 1972, including but
not limited to Apache Corporation-oil and gas leases with owner number 47052 and owner number
45572, Plains Marketing, L.P.-oil and gas leases with owner number 0782216 and owner number
0488845, and Drag A Cattle Company, LLC-surface tenant, shall not suspend such payments, and
are ordered to continue to make such payments in a timely fashion to ELEANOR C. HARTMAN,
also known as ELEANOR C. AHERN, as Trustee of THE W. N. CONNELL AND MARJORIE T.
CONNELL LIVING TRUST dated May 18, 1972 during the pendency of this action, including the

immediate payment of any past suspended payments.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that ELEANOR C. AHERN
as beneficiary shall be entitled to thirty-five percent (35%) of such oil, gas, mineral and interest
royalties and surface rent and the remaining sixty-five percent (65%) of such oil, gas, mineral and
11
1
11
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interest royalties and surface rent shall be held in the Trust by ELEANOR C. HARTMAN, also

known as ELEANOR C. AHERN, as Trustee, until final resolution of this matter.

DATED: Dyadore 20 a1
N

/DI§TRICT JUDGE
Submitted by:
JEFFREY BURR, LTD.

@HNR MUGAN qu/fé

Nevada Bar No. 106

2600 Paseo Verde Parkway, Suite 200

Henderson, NV 89074

Attorneys for Trustee ELEANOR CONNELL HARTMAN AHERN

APPROVED: ;;i
JOBEPH POWELL.Esquire
Neyada Bar No. 8875

The Rushforth Firm

P.O. Box 371655

Las Vegas, NV 89137-1655

Attorneys for Petitioner JACQUELINE M. MONTOYA
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P-09-066425-T

DISTRICT COURT
CLARK COUNTY, NEVADA

Probate - COURT MINUTES November 09, 2016
Trust/Conservatorships

P-09-066425-T In the Matter of the Trust of:
The W.N. Connell and Marjorie T. Connell Living Trust, dtd May 18, 1972

November 09, 9:30 AM Status Check: Settlement

2016

HEARD BY: Sturman, Gloria COURTROOM: RJC Courtroom 03H

COURT CLERK: Melissa Murphy

RECORDER Kerry Esparza

PARTIES:
David Mann, Other, not present Pro Se
Fleanor Ahern, Petitioner, not present Kirk Lenhard, Attorney, present
Fredrick Waid, Trustee, present Russel Geist, Attorney, not present
Jacqueline Montoya, Other, Personal Joseph Powell, Attorney, present
Representative, not present
Kathryn Bouvier, Other, not present Joseph Powell, Attorney, present

Marquis Aurbach Coffing, Other, not present  Dale Hayes, Attorney, not present
Parties Receiving Notice, Other, not present Todd Moody, Attorney, present
The W.N. Connell and Marjorie T. Connell Terry Coffing, Attorney, present
Living Trust, dtd May 18, 1972, Trust, not

present

L JOURNAL ENTRIES \

Mr. Lenhard noted about two weeks ago Mr. Waid came to him with a proposal for settlement. Upon
discussion, he received acceptance wherein his clients deposition had to be taken and there was a
meeting arranged to discuss concerns; however he received an e-mail yesterday from Ms. Ahern that
she would not accept the settlement. Mr. Lenhard noted he advised his client he was going to move
to withdraw immediately and did not want to be responsible for the deposition scheduled on

PRINT DATE: | 11/15/2016 Page1of 2 Minutes Date: November 09, 2016

Notice: Journal entries are prepared by the courtroom clerk and are not the official record of the Court.
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November 29th. Additionally noted there was a meeting scheduled today; however there was
another doctor's appointment which interfered with the meeting,.

Mr. Moody requested an order establishing Ms. Ahern must appear for the deposition in light of the
events today. Mr. Moody further noted in the event the deposition does not occur, Mr. Waid plans to
file his report and accounting without Ms. Ahern's cooperation. Mr. Lenhard noted he has not signed
off on the order and requested not to.

Mr. Coffing requested to set his motion to adjudicate lien at the same time as the motion to withdraw.
COURT ORDERED, Motion to Adjudicate Attorney's Lien RESET. Court suggested counsel send the

motion to withdraw on order shortening time to have the matter heard by November 23, 2016.

At the request by Mr. Powell, COURT FURTHER ORDERED, Evidentiary Hearing SET.

11/23/16 9:30 AM - MARQUIS AURBACH COFFING'S MOTION TO ADJUDICATE ATTORNEY'S
LIEN

02/09/17-02/10/17 - EVIDENTIARY HEARING

PRINT DATE: | 11/15/2016 Page2 of 2 Minutes Date: November 09, 2016

Notice: Journal entries are prepared by the courtroom clerk and are not the official record of the Court.
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