THIRD AMENDMENT TO AND COMPLETE RESTATEMENT
OF
THE FAWGETT LIVING TRUST

THIS DECLARATION OF TRUST I the Thid Amendment to and Complete
Restaternant of THE FAWCETT LIVING TRUST orginally entered into by Declaration of
Trust dated December 5, 1991; amended by First Amendment thereto on December 20,
1881, and Second Amendment thereto on September 13, 19983; is made by FARRAH
LEMNI FAWCETT pursuant to Paragraph 2.3 of said Trust; and is Intended o supersede
and replace sald Declaration of Trust as well as any and all previous amandments
thereto. This Trust is made by FARRAH LENI FAWCETT (hereinafter referred to as
‘Settior”), who declares that she has transfemed o hersell as Trustee [hereinafier,
togethar with any successor(s), collectively referred lo as "Trustea") proparly more
particularly describad In Paragieph 1.7 below.



CREATION OF TRUST; TRUST ESTATE
11  TRANSFER CREATING TRUST

Setllor has transfered and delivared to Trusiee the property described on
Schedule A attached hersto, receipt of which Is hereby acknowledged by Trustes, to
have and to hold the same, as wall as any additional proparly which Trustes may,
pursuant to any of the provisions hereof, at any lime hereafter hold or acquire, All of
such property s herainafier referred to colloctively as tha "Trust Estate.™ The Trust
Estate shall be held and adminisiered by Trustee for the uses and purposes and upon
the lerrns and conditions set forth below,

12 ACCEPTANCE OF TRUST BY TRUSTEE

No consideration was or will ba ghven by Trustea for the cunveyance or
transter to It of any of tho Trust Estate. Trustesa accepts such lifie to the Trust Estale as
ls conveyed or transfefred 1o ll hereunder withoul lisbility of regpongibility for the
conditions or valldity of stch 1l the Truyl Estate PF baen of will be convieyed or

transferred o Trustee, in 56 48 trusts hergin
Trus! i éj 1 ulies of Trustes,

provided. Truslee agrees o
ontine.com

subject to the conditions here



ARTICLE Il
EAMILY HISTORY AND CITIZENSHIP
21 EAMILY HISTORY

Setftlor declares that she is not marmed.  Sattlor declares that she was
previously marmied to LEE MAJORS which marriage ended in dissofution, Sefflor has
na children from such marriage. Settlor declares that she has one (1) adult child bom
out of wedlock, namely, RECMOND FAWCETT O'NEAL ("REDMOND"). Settior has no
other children, living or deceased. The terms “child of Settlor” and “Settior's child® as
used hareln shall refer only to REDMOND.

2.2 CITIZENSHIP OF SETTLOR
Settior dectares that Setllor is a citizen of the United States.
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Seitier specifically reserves and granis the righls and priviieges set forth in
this Article 11,

4.2 RIGHT TO ADD PROPERTY TO TRUST ESTATE

(a) Seitlor or any other person may, from time to time, with the consent
of Trustes, by conveyance, assignment or any other Inter vivos or testamentary transfer,
add property of any kind to the Trust Estate or to any share thereof, which property shall
thereupon be subject to all of the terms and provisions of this Trust the sama as If such
property had been part of the original Trust Estale included hareundar,

(b) Sefllor or any other persan may designate (his Trust as the
beneficiary of the precesds of imurance polides and the banefits of any pension, profit
sharing or other form of retirement benefil or deferred compensation plan,

33 RIGHT TOAMEND ORREVOKE TRUSE! .

o 9 L F am W an W
(&) Vimlie Eeﬁ‘.i(hf:ﬂu!}&tu-r*" Satiior w. ol nlﬁr tirlﬂ and from me
to time, by written notice (inBluding wi heirt fhrtiten, = (AMIV sl e by Settlor and
delivered to Trustes during E-H‘j'l:fﬂlleﬁﬁ arend iﬂy:‘ﬂ'ﬁmhn heraofl or revoke this
Trust in whole or in part.  Suoch willen notce shail expresaly el (o this Trost and

exerckse such power of samendment or revocation, as the case may be.

(b) Upon the death of Ssitlor, all Trusts created hereunder shall
become imevocable,

34 EFFECT OF REVOCATION BY SETTLOR

Any revocation by Setflor shall be effective upon filing of a written noflce
with Trustes, Afler the fiilng of sald nofics, if the death of Settfor should occur befora a
change of beneficiary of any insurance policy or refirement benefit plan becomes
effective under such pelicy or plan, then any proceeds of such insurance polficy or
retirement plan thereafler received by Trustes may be paid by Trustes to the parsonal

4



representative of Settlor or to the designated beneficiary of such Insurance policy or
plan proceeds. The receipl by such personal representative or beneficiary shall
constitute a full and complete sallsfaction of Trustes's obligation with respect thereto,

3.5 RIGHT OF SETTLOR TO DIRECT TRUSTEE RE: INVESTMENTS, ETC,

Even if Settlor Is not acting as Trustes, Seltlor may neverthelass direct
Trustee, in writing, to make specific iwestments or (o retain any particular assets of the
Trust Estate. Similarly, Settior may also direct Trustee In writing with respect to the
sale, encumbrance, lease, management, control or disposition of any particular
property. Trusiee shall not be fable for any loss sustained or incurred by reason of
complignce with any written directions of Settlor.

38 EXERCISE OF POWERS RESERVED TO SETTLOR IF SETTLOR
INCAPACITATED
(a) A power reserved to Settlor under this Aricle may not ba exercised
by Settlor if Settior s Incapacitated (as dafmed in this Trust) at the pefinent time, but
may be axercised by the du*p:ﬁpﬁm:ﬂ consenvator of guantian of Eamﬂr‘s eslate,
pmwmmmlﬁnmultﬂmmw =y == q 0 .--"'

(b) Muh'ﬂll'ﬂﬂj[ldlnmﬂm Wﬁhﬂﬂwl‘ﬂﬂ} above, whila
Seftlor B incapacitated, Eehiuﬁﬁ.rﬂi:rrmm-dw in a durable power of
attorney duly executed pursuant to applicabla law may exercise a power resefved to
Settlor under this Trusl, but only if the instrument creating the durable power of attomey
sxpressly gives the atlomey-in-fact such power. By way of example bul not by way of
limitation, if such durable power of sttomey expressly gives the attomey-In-fact the
power {o revoke this Trust (or withdraw or remova assets from this Trust) for the
purpose of making gifts expressly authorzed in such instrument, then as soon as
administratively practicable foflowing recelpt of the attomey-in-fact's writlan exercise of
such power and a copy of such instrument, Trustee shall distribute to the aftomey-in-
fact the amount subjecl to such exercise. Trustes's duties wilh respect to the Trust
assets used o fund such amount shall be discharged upon distribution to the attormey-
in-fact, and Trustee shall have no responsibility to see to the application of the assets so
distribuied,




ICLE ¥

TRUSTEE

41 DESIGNATION OF TRUSTEE
(a) The Initiat Trustee of this Trust s Settior, FARRAH LENI
FAWOETT.

{b) If Settlor is unable or unwilling to continue to act as Trusiee, then
RICHARD B. FRANCIS shall act as Trusias, -

(e} W RICHARD B. FRANCIS is unable or unwilling to act or to continue
to acl &s Trustee hereunder, then RUSSELL FRANCIS shall act as Trustae.

(d) If RUSSELL FRANCIS is unable or unwilling to act or 1o continue to
act as Trustee, then JOHN FRANCIS shall act as Trustee,

42 AUTHORITY OF CO-TRUSTEES

(a) Exceplas otherwise specifically provided in this Instrument, if thace
are, at any tme, Indivicusl| mﬁ_ﬂpnmm E::--Truala:esi.ltlm Individual Trustoa(s) shall
have sole discrationary auﬂmg!} wéfltrn!m[buwrwﬂnwmw to the
beneficiaries. The comporate wrélr = Telgved ﬁ Hn*iﬁ;nd responsibility
in connection with the individial Tristoes exerciss of (or Bue fo cxercise) such
authority. All olher decisions fegarding (e iiaingEnch Bhe administation of this Trust
shall be the joinl decision of bolh Tiustess, or § there ame more han wo (2] Trustees
then acting, such decisions shall ba by majority decislon of the Co-Trustees who are not
precluded by law or by this Trust from making the decision and wha have not daclined

lo parficipate in the decision,

(b) Notwithstanding the joint decision requirements described in
subparagraph (a) above, at any tima that there are Co-Trustees of the Trust Estate,
signature authority shall be as follows: Amy one Trustee may sign documents or checks
of do other minksterial acts thal shall bind the Trust Estate as If each of tham, acting as
a Co-Trustas, had signed or so actod, Any instrument so executed or action so taken
by Trustee or by a Co-Trustee authorized in this subparagraph shall fully bind the Trust,
the other Co-Trustee{s) and tha beneficiaries hereof es if such instument were
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exacuted or such action wero faken by all Trustees acling together. Any third parly may
fully rely on the signature or actions of only one Co-Trusltee with respect to such
transactions and shall not be held linble thersfor,

4.3 RIGHT TC APPOINT SUCCESSOR TRUSTEE

(a) Solong as Sefthor s living and competent, Settior may remove an
existing Trustea or Co-Trustee andfor appoint a successor Trustes or Co-Trustes,
whather Individual or corporata, as Settlor seas fit.

(b) Following the death or incapacity of Settlor, should there be
individual and corporate Co-Trusteez n office with respec! to any share created
hereunder, such Individual Trustee (or individual Co-Trustees acting by majority vole)
ghall have the full power and authonty, at any time or timas, o remove any cofporate
‘Co-Trustee named horeuncer o appointed hereafler, with or without cavse, and o
appoint as successor Co-Truslee of such share any individual or individuals or any state
or nalional banking associafion or trust company authorized to engage in rust business
in the United States, or any combimation theroo.

K
(€] Fulkwu{n;it-e wfvgjsma‘ﬂ‘mﬁ no individual
scling as Trustee of any shﬁ uﬁq i, heraide, 1l of all of the adult
beneficlarios and (ho guan:llam: ::pnaqujurs or I:].[E-!'Q‘Hl:ﬁl‘li of the estates of any minor
or incompetent baneficiarias liﬂ'l-a mﬂj}' T Mmﬁﬁn’g”ur gligible o recelve income of
such share shall have the full power and authorty, at any fime or times, to remove any
corporate Trustee of such share, with or withoul cause, and 1o appoint 88 successor
Trustee of such share any individual or individuals or any state or nafional banking
association or trus! company authorized to engage in trust business in the Uniled
States, or any combination thereof.

(d) If at any time there shall be a vacancy in the office of Trustes of any
share crealed hersunder, them a majorty of all the adult beneficiarnes and tho
guardians, conservalors or custodlans of the estates of any minor or incapacitated
beneficiaries who may then be receiving or eligible lo recelve income of such shane
shall have the full power and authority to eppolnt a successor Trustee of such shara,
Such bensficiarnes shall have the power (o gppoinl as successor Trusles any individual
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or individuals or any slate or national banidng association or frust company authorized
o engags in trust business In the United Statas, or any combination thereof,

fe}  Any designation of @ Trustee of Co-Truslee made pursuant to this
Paragraph 4.3 may be made currantly or prospactivaly, may grant the designee general
or limlted powers and dutles, and shall be made by a written instrumant dellvered 1o the
appoinies or appointees. A counterpart copy thereof shall be filed with the bocks and
records of the Trusl. Unless olherwise specified in the instrument of designation, each
Trustee so appeinied shall have all of the general powers of a Trustes. Any designation
shall be revocable by the parson(s) whe made the designation at any time prior to the
time the appointee or appointees take office thereunder.

i An existing Trustee or Co-Trustee shall be removed by the
exencising party by delivering to the Trustee hereunder a written notice of such removal,
a written appeinimant of Ihe successor Tiustee or Co-Trusiee and Hs acceplance
thersof in writing.  Upon delivery of such instruments to the Trustee heraunder, it shall,
after daducting all charges and amounts dus | as such Trustee and upon recelpt of
such reasonable Indemnity i:ﬁ.!'ﬁi‘i&ﬁ'fttqlfgﬁhanuf% _cj_Ea deliver the Trust Estale 1o the
successor Trusioo of Eu-'l'rm,:;ﬂﬁﬁ' ; .r;"i‘;'é" :@mﬁd ﬁ.ﬁ%‘:&i’mll have no
fusther powers, discretions. ihts) labigations cl;.q_uﬁ wilh, fer@nce to the Trust
Estate; and all such powam, H@hn}lmpﬁ ut:u?qlurul. or dulics with reforence 1o
the Trust Estate formery exsroised by the removed Trustes shall inure fo and be
binding upon the succassor Trustae,

44 APPOINTMENT OF SPECIAL TRUSTEE

As used in this instrument, the term “Special Trustee® refers to an
Individual Trustee who is appointad for a limiled purpose exprassly authorized in this
instrument. I at any time Trustee, in Trustee's discrelion, determines that it s
necessary 1o appoint a Special Trustes In order to camy out the purposes of this Trust,
Trustee shall appoint as Special Truslee an individual who is not “related or
subordinate® to Trustes or any beneficiary hereunder, as thal term Is defined and
construed in accordance with applicable provisions of IRC Section 672, its regulations
and relevant case precedan!. Such appointment shall be made by written Instrument



delivered to the appointea, #nd may be made for an indefinite period of time or for a
reasonable, lnited period of fime necossary for the Special Trustee to carry out his or
her duties with respect to the purpose for which he or she was appointed. The Special
Trustea shall exercise tho Special Trustee's powers by written instrument deiivered fo
Trustee, Trustee shall abide by lhe written direction of the Special Trustee and shall
have no liability to any person interesied In this Trust for doing so. No bond shall be
required of any Special Trustee, A Special Trustee may resign at any lime in the
manner provided nherein applicable 1 a Trustee, A Special Trusles shall have no
liabilty for the acts or omissions of any Trustee or of any other Special Trustee. Trusiee
shall be refleved of any llability and responsibility in connection with the Spedial
Trustea's exercise of (or fallure to exercise) the authonty granted to the Special Trustes
hersunder.

4.5 RESIGNATION OF TRUSTEE

{a) A Trnislsa or any successor may resign at ony time by giving writhen
nothce thirty (30) days belore nu::i'; resighation shall miu: ollect (or such shotar perlod
as may be mutually agresd Lgﬁn; I'E,.Sﬂl}b; of, arrbg;,jm degth of Seiliar, to all of the
beneficlaries hersol then :ecehh'-ﬂ ole ﬁ Iw- ‘hfnﬁ? shars of trust
hereunder as to which such Tm-;te@@ﬂm, milwi:a i # minor shall
be representad in this respash by ife, seic ,n‘dnpﬂ.‘,WE orf the guardian of sald
minor's estate. R PETEA MR,

(b) Any resigning Trustee shall transfer to such Trustee's successor
the entine Trust Estate as then constituted, and shall themupon ¢ease to act as such
Trustea. Sald resigning or removed Trustes shall render an accounting within shdy (60)
days of said Trustee's resignation or removal. The successor Trustee shall succeed to
al! the rights, power, discretions and trusts, and shall assume 8!l the obligations, of the
resigning Trustes,

4.6 Bl ESSO u

No successor Trustee shall be fable for any act, omission or defaull of a

predecessor Trustee. Unless requested in writing by an adult beneficlary of any trust
created hereunder within one hundred aighty (180) days of such baneficiary's receipt of
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the predecessor's accounting, no successor Trustee shall have any duly to investigate
or to review any action of a predecessor Trusies, and a syccessor Trustee may accepl
any sccounting rendared by the predacessor Trusles showing assets on hand withoul
further investigation and without Inmnﬂmy liability to any person claiming or having
an intarest in any such tryst,

4.7 BOND REQUIREMENT

No bond shall be required of any Trustes, whether individual or corporate,
of any share created hereunder unless specifically requestad In writing by a majority of
all of the adult benaficiardes and tho guardians, consepvalors or custodians of the
ostates of any minor or Incompetent beneficiarkes who may then be receiving or eligible
o receiva income of such share. Upon such request, a bond shall be oblained by
Trustee, and all expenses thereof shall be pald from the Trust Estate.

48 PAYMENT OF COMPENSATION AND EXPENSES FROM INCOME OR

PRINCIPAL

{a) Tnateg Hm from incurma or nn:'-pal of the Trus! Estate or
partly from each, in ifs dlsn:rilmn i m {ﬂ'l!nrahﬂn of this
Trust and the protection of 1* Tﬁ.l.ﬁ-t ‘_Etll'tﬂw l::r:lur'lﬁsl fees and

reasonable companaation (ﬁdﬁdﬁﬂ'ﬁéﬁz l‘ul“'ﬂi oW Wﬂ-& such Trustes,

i

which compensation and E:phﬂﬁ bl l:ﬂhﬂi.MM ’ﬁmipldh on the Trus{ Estale.

{b) Any institutional Trustee shall be enfiled to reasonable
compansation for ordinary aervices hereunder, for any extraordinary services performad
and for all earvices rendered In connection with the termination or revocation of this
Trust in whole or in pan, all In an ameount and at the ime specified In s schedule of
feas and charges, ostablished from fime to time, for the adminigtration of accounts
simitar to this one in affect when such compensation is payable,

{e) Any individual Trustes (other than Seillor) shall be enfitied lo
reasonable compensation In accordance with the compensation péyahl-u to Individual
Trustees in the clty In which such Trustes resides.
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(d} No Spacial Trastee shall be enfitled to compensation excepl as
providad in the instrumanl appointing stuch Special Trustee or subsaquently agread to
by Trustee. '

{e) In the esvenl of Co-Trusieas, all sauch fees zhall be allacated
betwean or among the Co-Trustees In accordance with the extent of sevices provided
to the Trust by each Co-Trusies,

(N Al Trustees and Special Trustees shall be entitted fo
reimbursemant for eaxpenses reasonably incurred in the administration of this Trust.

4.9 TRUSTEE EXONERATION

Motwithatanding any provision of this Trust that could be construed o the
contrary, Setllor does not want Trustes to be personally llable for Trusteno's un:r_n:nd falth
afforts In administering the Trust Estate. In this regard, the following shall apply

(a) A Truslee shall not be personally labls to the Trust or ils
beneficiaries, and shall ba hald hamiess from and inl:lemrlirecl {as an oxpense of
administration of tha Tiusl): ﬁﬁ}_my Igss, ux.p-una dunm @ or I.'JEHm incurred by
Trustee by reason of any acl g mﬁdﬁ' = ﬁ"l’l‘mlae acting in
good faith, in tho aumrmmrunéun nf'llgg M ﬁ&uﬁ:w# o have acted in
good faith on behall of the rm JI]T 134 amdh,gﬁmmnm reasonably boleved by
Trustee to be within the scop® of Tmulna".!- Euhum-_.f'am I the best interests of the
Trust and its benaficianes. If the particular Trustes has & personal interest in an asset
in which the Trusl also has an imerest andfor In a iransaction in which the Trust s
involved, the fact of such personal inlerest shall be disregarded for purposes of
consiruing this paragraph.

(b) Trustee shall be afforded the protection of Califormta Probate Code
Section 18482 (or any successor provision of lke effect). In general, that stalute
provides that a truslee of a revocable trust s not llable when following the instructions of
a person having the power lo revoke, including a parson 1o whom the power to direct
the trustea is delegated.

1



() A Trustee's Hability hﬂmhuuﬂdth for the acls or omissions of
acn-rmataaamnlbnihnhﬂmmmhmm mmundu

Caiifornia Probate Code Section W}

{d) mwmwﬁmw;mumwm
insurance and may chargs fhe premiums to Trust income or principal, or both, as a cost
of admintstration.

Radar

ontine.com
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ARTICLEV
DISTRIBUTIONS TO SETTLOR DURING SETTLOR'S LIFETIME

51 INCOME AND PRINCIPAL TO SETTLOR DURING LIFETIME

During the lfetime of Sellior, the net income of the. Trust shall be
distribuied to or for the use and benefit of Settlor, not less frequently than annually.
Seftitor shall have the rght to withdrew principal of the Trust at any time.

52 DISCRETIONARY DISTRIBUTION OF INCOME OR PRINCIPAL TO
INCAPACITATED SETTLOR

If at any time Settlor has become incapacitated (as defined in this Trusat),
Trustee shall pay to or apply for the benefit of Sellicr such amounts of the nel income
and principal of the Trust Estale as Truslee, in Trustee's discretion, deems necessary
for the proper health, supporl and maintenance of Setflor In accordance with her
accustomed manner of living immediately pror to her incapacity. Trusies shall make
such payments unfll Sstllor s.again able to manage her own affairs (as determined
elther in Trustec's discretion ugil;krﬂrr&d in thia Trusl}, or until the death of Setilor.
Any net income In excess of Ihe Wﬁﬁ'hhﬂﬁ d‘ﬁﬁ!unr shall be
accumulated and added to plhf.'qiﬂ»l:'f Il'n‘l‘nﬂ!itmal! ha E'ﬁdr'tﬂfﬂﬂ-d'rtaxﬂ:lla year
of the Trust, If & consarvator ﬂ’l’ the Eﬂl‘ﬂﬂﬂ of the ag_ﬁi!g Iz ;qppﬂﬂrfeﬂ fﬁl Setllor, Trustee
shall take Into account any pﬁi-muiuu *n&&e'!mﬁeﬂulﬁu‘mm by such conasenvator. In
exercising its discretion hereunder, Trustes shall be guided by the following:

(a) Seftior declares that she wishes to remain at home for as long as
possible during any period of lliness or Incapacity, and to die at home. Accordingly,
Trustee i3 specifically authorized to distribute income and poncipal of the Trust Estate to
or for the bonalit of Setlior to enabla Satllor 1o remain in her principal residence for so
long as practical.

(b) Trustee shall use income and, if income shall be Insuffident, then
principal, to make provisions for the highest quality of care for Settlor because of any
finess, infirmity or ofher physical or mental disabiity or other health-related
circumstance.
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CLE W
DISTRIBUTION OF INCQME AND PRINCIPAL UPON DEATH OF SETTLOR

61 SCOPE OF ARTICLE

This Article shall govern the disposition of the Trust Estate (including any

undistributed income therson and sdditions therelo by way of "pour oves”™ from the Wil

of Sattior, from life Insurance proceeds or from any other source) upon the death of
Setilor,

6.2 DISPOSITION OF HO LD E NAL
FFECTS

(a) If sny household articles and parsonal effects are hald In Trust
hereundar at the time of Settlor's death, then upon the desth of Seftior, such }Im_ahaﬂ
be promptly disinbited by Trustes fo such person of persons, as 1o the Rem or Rems or
proportions specilled, as SeMllor inay &l any time or Emes appolnt by writlen instrument
signed and dated by Seclfler and delivéred to the then Trusles hereunder prior to
Settlor's death, No death taxes®hall be charged to or e'd from any gift made in any
such instrument unless othemwise W; h:.r m I‘;m}' individual
designated to recane a gift mlﬂ'} u.u:]’i u'rirtcﬂ !rﬂirr_lmm ﬁlis b imip{m Settlor, then,
except as otherwise sxpressly nlt:-wd:'.*d :r-ﬂrn#ri the Gt to |1r3- S BAebsed Indlvidisal shail
lapse, [If there = mom than ‘one Bl.rhh'- Gairtmunr the 'one bearing the date neanast
preceding Sefllor's death shall govem to the exdant It conflicts with any earlier such
Instrument. If Trustee falls to locate such an Instrument within sixty (60) days following
Seltior's death, it shall be conclusively presumed that Settlor left no such Instrument.
To the extent that any such items are not so disposed of, such items shall be disposad

of as provided in Paragraph 8.2(b) bolow.

(b) Subject to any conirary disposition by Setflor pursuant to
Paragraph 6.2(a) above, upon the death of Settior, all of Settlor's artwork and any
objects of art shall be distributed, cutright and free of trust, to the Universily of Texas at
Austin, Austin, Texas, for its general charitable purposes. All other household articles
and personal effects of Setllor, including, but not limited to, jewaly, housahald furniture
and fumnishings and vehicles, shall be distributed, outright and free of trust and free of
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death taxes to Setllor's nephew, GREGORY WALLS, If then fiving and, If GREGORY
WALLS is not then living, to Setfior's son, REDMOND FAWCETT O'NEAL
("REDMOND®). If REOMOND js nat then, lving, this glit shall lapse and such items shall
be disposed of as a pant of ha residue of the Trust Estala as provided beiow.

fc)} The reasonable costs of protecting, appralsing, packing, storing,
shipping, cleaning, delivering and insuring the househaold articles and personal effects of
Settior prior o distribution to the bensficiaries following Setilor’'s death shall be charged
to and paid frorn the Trus! Estate as an expense of administration.

(d Notwithstanding any provision of this Instrument to the contrary,
Setilor authorizes Trustee o sell or delay the distribution of any item of household and
personal effects that Trustee, In Trustee's absolute discretion, deems Inadvisable to
distribute to amy beneficiary following Settior's death due to the inherenily dangerous
nature of the item or the mmaturity or criminal past of the beneficiary, By way of
entample but not by way of limitation, Trustee may elect to sall or dalay the distribution of
any and all weapons owned by Selllor &l the time of Setior's death. If Trustes elects lo
sell any such item, the sales gﬁm—h,sn.ﬂlgq& annﬂmirﬂy mrr&atm,hﬂmundﬁrfnr
suich beneficiary, to be sdiminilensd qudlgdru.ru es i?i'h therse, gr If nane, may be
distributed outright to such bafiefichily Misof s /iGines =ttllmd fhe Boe of twenly-five
{25) years or, if such bnneﬁq@;ﬁ s p'r!url;rﬂ_: ng_tp_'l" w'g-ﬁ-m (23) ynars, may be
distributed In any manner p&rl;ilﬂed under Paragraph 8.7 below. Trustee is authoflzed
to donate to charity or to abandon any such tems not wanted by the benefickaries, with
the provision that only such items having minimal value shall be abandoned.

6.2 SPECIFIC BEQUESTS UPON DEATH OF SETTLOR

{a) As soon as administratively practicable following the desth of

Settlor, Trustes shall distribute the following gifis free of all death taxes and expenses of
admintstration: :

(1) One Hundred Thousand Dollars ($100,000) shall be

distributed 1o GREGORY LAWRENCE LOTT of 3707 24th Streel, Lubbock, Texas

79410, outright and fraa of trust, if then living and, if not then living, this gift shall lapse
and be distributed with the residua of the Trust as provided below in Paragraph 6.4,

15



(2) Five Hundred Thousand Dollare ($500,000) shall be
distributed to Seitlor's nephew, GREGORY WALLS, of 1608 Tumpike, Houston, Texas
77008, cutright and fre= of trust, if then living and, If not then (iving, this gift shall lapse
and be distributed with he residue of the Trr.rsinspmﬁdad balow in Paragraph 6.4,

(3 Four Milion Five Hundred Thousand Doliers ($4,500.000)
shall be aliocated to a trust for the benefit of Seitior's son, REDMOND FAWCETT
O'NEAL ("REDMOND"), to ba held, sdministered end distributed as provided in
Faragraph 7.2 below. | REDMOND fails to survive Sattior, this gift shall lapse and be
distributed with the residue of the Trust as provided below in Paragraph 8.4.

{4) Five Hundred Thousand Dollars ($500,000) shall be
aliocated to a trust for the benefit of Settlor’s father JAMES FAWCETT ("JAMES") to be
held, administered and distributed as provided in Paragraph 7.3 below. i JAMES fails
to survive Sattler, this gift ehall lapse and be distributed with the residue of (he Trust as
provided below ir Paragroph 8.4,

(5) Amangall loans of which (he Trust or Settior, individually, is
the payee and the payot i MﬁEE I'mﬁ Z}% wuﬁ!:‘.:l

6.4 DIETEJEﬂTlnH
Upan the deatr? nfrﬁdtlll:r%ﬂgfg W the gifts provided for In
- & i 5 Ty ]

Paragraph 8.3 above, Trustes shall aistribute tha rest and residus of ths Trust Estate
[including all failed and lepsed gifts) cutight to THE FARRAH FAWCETT
FOUNDATION, a Calfornia nonprofit public benefil comporation (THE FARRAH

FAWCETT FOUNDATION,
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TRUSTS FOR BENE!
74 SCOPE OF ARTICLE
This Article describes the manner in which principal and incoma shall be
distributed to beneficiaries after the dealh of Setllor,

7.2 TRUST FOR REDMOND

The share of the Trust Estate which iz required to be held for the benefit of
REDMOND shall be held as a saparate trust and administered and distributed as
follows:

{a) Trustee shail pay to or apply for the benefit of REDMOND the enfire
net income of REDMOND's share of the Trust Estate in monthily or other convenlent
Installments, bul notl less frequently than guarterly, during REDMOND's |letime. i
Trustes deems the nal incoma o be insullficlent, Trustes may also pay to or apply for
the benefit of REDMOND as. muﬂ: of the principal of REDMOND's aham of the Tust
Estato as Trusico, In Tn.urtaﬂéj !mliﬂ d:sc.ruum :Iap'ns. necessaty of advisable for
REDMOND's healt ) . TaYas

-

(b} Upen FEﬂm‘Fﬂ'& mqhﬂ‘ Irllﬁf-lﬁl:ﬁh lﬂllmte of ks share of
the Trust Estete shall be dl‘h‘lpltml I*ry“}'i_-!_E EEW",FAWEE‘I’I’ FOUNDATION.
Sattior understands that no federal estats 1ax charflable deduction under IRC Section
2055(a) shall be available for this gift to THE FARRAH FAWCETT FOUNDATION.

7.3 TRUST FOR JAMES
The share of the Trust Eslate which Is required o be held for the benefit of
JAMES shall be held as a separate trust and administered and distributed as follows:

{a) Trustee shall pay to or apply for the benefit of JAMES as much of
the net income and principal of JAMES' share of the Trusl Estate as Trustee, In
Trustee's reesonable exercise of discrelion, deems necessary or advisable for JAMES®
heaith, maintenance and comfortable support, considering any other resources known
by Trustee to be available to him for such purpeses. Any net income not so distributed
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shall be accumulated and added to the principal of JAMES' share of the Trust Estate at
tha and of the calandar year.

(b) Upon JAMES' death, iha undistribifted balance of his share of the
Trust Estale shall be distribuled to the then acling trustee of the Trust for REDMOND
end added to, hald, administered and distributed as a part of the trust share provided for
In Paragraph 7.2 abova, for the benefit of REDMOND,

74 DISCRETION OF CERTAIN TRUSTEES

{a) Motwithstanding any other provision of this Declaration of Trust, if

and for so [ong as any beneficlary of a share hald pursuant to this Arlicle |s acting as the

Trustee or & Co-Trustes thereof, such benaficlary shall take no part in any decision

regarding whether to distribute income and principal of such share 1o himsalt or herself,

Instead, all such decisions shall be made by the othér Trusiee(s) than b office or, If

thare shall be nons, by a Speclal Trustee appointed for such purpose s permitied
under Arficle IV above,

b}  NotwithstapdiNguny ofher provisionliof this Declaration of Trust, if
and for so long as any Trush: o8 Mhﬁlu;ﬁﬁ# *ll:i’l# A:'ﬂi has a |agal
obligafion to support any nernrw\nnrwf il.i:lq_ r#ﬂ shu&h# no part in any
decision regarding whether to H{;h‘lb:.l,a in:m'::i nn{i:ﬂ_‘r:i&;ai :-f!.udh share to of for the
benefit of such beneficiary I'ﬂu'*“lﬂﬂ r:lr .‘rﬂr *i.ﬂpm‘!t' Hhidlng army decimion regarding
distributions for aducational costs that are part of the support obligation). Instead, all
such decisions shall ba made by the other Truslea(s) then in office or, If there shall be
none, by a Special Trustee appointed for such purpose as permitted under Aricle IV

abova,

(e}  Trustee shall be held harmiess, defended and indemnified for any
costs, expenses, aclions, labliiies andfor judgments that may arise In connection with
the exercise of Trustea's discretion (o make or not maka distributions of income and/or
principal) under this Article VIl. All such cosls and expenses shall be pald first out of
bengficiary’s share of the Trus! Estate I beneficlary disputes Trustee's exarcise of
discretion. Any expanse which axceods the disputing beneficiary's share shall be paid
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mmahahnmufiham-ﬁmmwanmwdmﬂwumyhhm

I, undarmmmgampmhmn{mhﬂwhmﬂmﬂ1mshlpﬂmmﬂ
the Trust Estate shal nﬁthaﬂhp::r:m:lﬂf wmparﬂnnﬂhnllh&dwbmadmﬂﬁ

FARRAH FAWCETT FOUNDATION, if in existence and, if not then In existence, to one
or more Qualified Charitabls Organizations with charitable purposes similar to those of
THE FARRAH FAWCETT FOUNDATION, to be sslected by the Trustes,

Radar

online.com
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ARTICLE Vill
POWERS AND DISCRETIONS OF TRUSTEE

8.1 GRANT OF POWERS AND DISCRETIONS

In addifion to sl olher powars-and-discretions granted to or vested in
Trusiee by law or by thiz instrumeant, Trustes has the powers and discretions sat forth
below.

8.2

Subject to the provisions of Paragraph 8.10 below, Trustee shall have the

power o merge the assets of any Trust aliccated to a beneficlary hereunder with any

other trusl established by Settlor for the benefit of said beneficiary if the dispositive

provisions of said trusts are substantially similar; provided, however, that if the

maximum duration of the two (Z) trusts {(undar the trust Instruments or the applicable
rule against parpatulties) is different, then the shorter perlod shall apply o both trusts,

83 GENERAL POWERS

{a) Trustes shall have all such power and fe authorized to do all such
acls, teke all such procesdings and exerclse all such rghts and poivileges In the
management of the Trusl as ¥ Il were the scle and absolule owner thereof, bul only In a
fiduclary capacity and subject always lo discharge of Trusiee's iduclary obligations.

{£}  Trusiee shal Invest and manage {he Trust Estale in accordance
with the provisions of the U Rruden! Investor as s&l forth In e Cailfornia
Probate Code, a5 from time tatime am gqu[ W thisfollowing;

(1) uqhu:pﬁ:w_l' § Trus mhmu Hléruln Is revocable
by Settior, Trustee shall in¥est any w iy Trust Wihe menne: directed by
Sotlor, uuhcallg.l of In wriling; ~rali -

() In "ﬂ'ﬁplrmhmh;j‘ i‘l'ﬁ& ﬂuh-"-nj:»-dhfeml‘y Invastmeants provision
of the Uniform Frudent investor Act, Trustes may give particular weight and
consideration to the retention and presarvation of those assets that are of spacial
relationghip or value to the purposes of the Trust or to one or more of tha beanaficiares
{inchiding, without limitation, famiy heidooms, famlly business Interests, and properties
occupied by one or more beneficlaries); and

{3) Trustee's power to invest in any kind of property or type of
invaestmant under the Uniform Prudent Investor Act also shall include the power to
invest In any comman trust funds managed by Trustes,

8.4 SPECIFIC POWERS
Trustee's general powers shall include, without limiting the generality
thereof, the power to do each of the following:
[a) ulra, Sell and Excha

To purchasa, grant, sell, convey, exchange or comert any real o
personal propedy, wherever located, including within or oulside the United States; and
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to comply with the tarms of any shamholdars' agreement or buy-safl agreemeni
covering assels owned by the Trust or Settior, which was onterad into, prior to Setilor's
death;

(b} uirg : Bus

To etsin and operzle. an Interasi in any family business of Settlor
or beneficiaries of the Truet, whathar corporale, partnership, limited llabliity company or
proprietorship, notwlthstanding that such Inlerest may be disproporlonate to olher
assets, or unproductive or underproductive; to form or cause to be formed such
corporation, partnership, mited liability company or other business organizalion as
Trustes, in its discration, may deem advisable;

If any subtrust established under this Declaration of Trust s to hold
shares of a subchapter § corporalien, lo segregale those shares into a separate
subtrust and to modify the terms of that separate subtrust 1o the exent required to
enable such subtrust to qualify as an eligible shareholder of a subchapier S corporation
as described In Section 1381 (c)(2MANN, TISUH2(ANMV) or 1361(d)(3) of the Code, as
the caze may bo,

(d) Lease
To leasa fartams aither within or beyond the duration of this Trust;
(e}  Mineral Rights f
To enler m.: m.;,.i;.ii'nnu nuirmmm’ium caff “stich torms as it
may desm proper; (| f 1 0 W

(f Euhmv[di andl“_M_:. = - ¢
To ﬂﬂﬂ*ﬂlt.mﬂfh di\Ade, wubBETE Bhd improve any properties;

(g} Leoanand Invest
Ta loan, reloan, invest and relnvest the Trust Estate or any part
thereof;

(h) Vote Stock
Ta vole stock, give proxies, pay calls for assessments, seil or
exercise stock subscription or conversion rights;
()  Reorganizations

To paricipate in foreclosures, reorganizations, consolidations,
mergers, liquidations, pooling agreements and voling trusts, assent to corporate sales
and other acts and, in connectlon therewilh, lo deposit securities with and transfer tithe
to any protective or other committee under such terms as Trustee may deem advisable:

i ~ Noemines

To hold securities or olher property In ts own name of in the name
of s naminee without disdosing any liduciary relation;
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(k) Insurance

To procure and camy at the expense of the Trust Estala insurance
of such kind and In such farm and amount a8 Trustes deems advisable o protect
Trusates and the Trust Eslate agalnst any hazard,

(I}  Borrow Money: Mamin Accounts

To borrow monay for any Trust purpose, hypothecale and
encumber the Trust Estate or any part thercof, and replace, renew and extend any
encumbrance therean upan such terms, condiions and security as may be detlermined
by Trustee; to pay loans of olher obligations of the Trust Estate as Trustes, in iis sole
and absolute discretion, deams advisable; in addition, to buy, sell and trade In securities
of any nature, including shor sales, on margin account up to the imit allowed by law
and for such purpeses to maintain and operate mangin accounts with brokers and to
plﬂdﬂa any securities held or purchased by it with such brokers as mr&y!urhnnu and
issuances made to Trustee. As used in this instrument, the term *Trust purposa® shall
include the power to encumber Trust assets for the purpose of securing loans made
payabie to or for the benefit of Settlor and extended during Settior's ifatime;

(m) Guarantoe Loans

To guamnine [oans made by thid parties to Seoitlor, or to any
corporation, partnership or limited lEability company in which the Trust andfor Settior has
a direct or Indirect interest, and to disctly or Indirectly pledge o hypothecate Trust

essels as collateral for any suchloans: e
{n} Comme _ or Uelcid § i .'; ...‘-'_ s o
To mmnw digfend @t e exp :;'ny bust provided for in
this Declaration such [itigat & it mﬂ l"r‘]"hiht‘ﬂ"l- .r@pﬁw of the Trust
Estate as it may dearn advis AT

a.com

(o} tmgrumnﬁum

To compromise, submit to arbitration, release with or without

consideration and otherwise adjust any claims In favor of or against any tust provided
for in this Declaration;

(p) Deslgnate Attornays-In-Fact
To designate an atlorney or atlomeys-in-fact with all of the powers
described hereln, unless Mimited by the instrument designating such aflomey or
altorneys-in-fact;
(q) Buyand Sell Listed Options
To buy and sell listed oplions on any natipnally recognized
exchange, covered or uncovered;
(r}  Indemnification
To axecule and deliver all indemnifications of any kind or nature, to
perform all Indemnification cbigations of any kind or nature, and to execute and daliver
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any and afl agreements, documents and instruments and te perform any and all acls
and deeds in connection with the foregoing;

(s}  Safe Dopasit Box

To establish one or more sale deposil boxes on bohall of the Trust,
to deposit personal property therein and to withdraw. property therefrom; lo enter any
safe deposit box established by Settior, fo deposit parsanal property therein and to
withdraw any propery therefrom (whether such property was onginally deposited by
Settlor or by Trustee); and 1o appoint one or more agents or depufies to have unilateral
access to the safe deposit box and lts conlants; and

{t)  Other Powers

Subject to any limitations expressly set forth in this Declaratlon and
the faithful performance of s fiduclary obligations, to do all such acts, take all such
proceedings and exercise all such rights and privileges as could be dene, tnken or
oxercised by an absolute owner of the Trust proparty.

8.5 RETENTION OF ASSETS
Trustee s expresshy authorized to hold and refaln any securities,
properies or other nvestments, and lo continue 10 hold, manage and opemate any
propertly, business or anterprisa recelved or acquired at any fime hereunder as long as
in Its discretion It edecis to do 8o, the profits or losses therefrom, If any, 1o inume to or be
chargeable agains! the Tnm Estale and nol Trustee, Such relention of assets shall

giso include the right o punc nor retain unproductive or underprodictive property,
provided, however, thaiur[pT -.'lwl.nr grprocductive prop anailno!l be retamed
as an asset of any st estallishad |.' hilml‘l‘lf:ﬂtﬁfﬁ‘ itiofs Metime without
Settior's consent | ) I B

86 ALLOCATION OF Pﬂmanﬁﬂ Hﬂﬂm&'

Excepl s olteiwisa wmhmpﬂﬁﬁ in this Instument, the
determination of all matters with reapect to whal I= principal and income of the Trust
Estate and the apportionment and allocation of receipts and expenses between these
accounts shall be governad by the provisions of the Califomnla Uniform Principal and
Income Act from time to time existing, Any such matter not provided for either in this
Trust or in the Califomia Uniform Principal and Income Act shall be determined by
Trustes, in Trustea's discretton, Trustee's powers shall be subjedt to Trustee's duty to
treat income beneficiaries and remaindermen equitably.

8.7 EACILITY OF PAYMENT

If al any time or from fime to time any beneficlary entitied lo receive
Income or principal hereunder shall be under the age of twenty-five (25) years
(herainafter sometimes referred to as a “younger beneficiary™) or incapacitated, Trustes
may make such payments, in its discretion, in any one of (he following ways:

(@) Diractly to such benafictary;

(b} Teo the natural guardlan or the legally appointed guardian,
conservalor or olher fiduciary of the person or the esiate of such beneficlary;
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(e} To any pemson.or organization providing for the health, support,
maintenance or education of such benefciany;

(d}) To an indiidual designaled by Trustes as custodian for a younger
beneficlary under the Calfomila Uniform Transfers 1o Mingms Ad [or similar statule of
any other state) to age twenty-five (25) years (or the lower maximum age permitted by
the governing statute), or

(o) By itsall m&king. expanditures direclly for the health, support,
maintenance or education of such beneficiary,

Trustes shall not be required to see to the application of any funds so pald
or applied, and the receipt by such payee shall constitule a full release of Trustee. The
decksion of Trustes as to direct payments or application of funds shall be conclusive and
binding upon ail parties In interest.

8.8 OF TAXES S

(a} Payment of Expanses and Dabts

Upon the death of Settlor, Trustee shall pay from the Trust Estate,
to the extent Truslee determines such amounts have not been otherwise paid or
provided for, from the Trust @s a whole and without apportionmenl, deduction or
adjustment amang the beneficiaries of the Trust, the following

(1)  Lsst lness and funers! expenses of Selllor;

(2) Boma dabis then due of Seltlor (chargeable against the
Trust In accordanca with 'L":HH ley Eﬂaa‘:t st the datk of Seltior's dnalh} and
{3) l:r@q;;u d" aﬁilrﬂnﬂm Ihﬂl;ll:w JIH acministering

(b anun:‘éfneahwrm -

Upon thelgesiy ol Selbar, Trustes shal pay, or reserve sufficient
funds to pay, any fodem| estate taxes and state desth or inhorilance taxes, togethar
with any interest and penalties relating thereto (hereinafter collectively refarmed 1o as
*death texes"), attributable to assels Included in Settlor's gross estate, to the exdent
Truslee determines such amounts have not been otherwise pald or provided for, as
provided in Paragraph 8.8(c) balow.

(¢}  Allocation of Taxes by Proration

Except as ctherwise provided in this Trust, all death taxes imposed
by reason of Settlor's death may be pald by Trustee, and, to the extent so paid, shall be
charged to, prorated among, or recoverad from the persons interested in Seftlor's
estale, as provided In Division 10 of the Califfomia Probate Code and applicable
provisions of the Intemal Revenue Code. in keeping with Division 10 of the Califomia
Probate Code, no portion of such death taxes shall be charged against () the sharo of
any Qualified Charlable Organization or (i) any interest qualifying for the marital
deduction under IRC Section 2058, MNotwithstanding the foregoing, to the extent lhat
what otherwise would have been a single trust or share instead is established as two (2)
trusts or shares, exempl and nonaxempl, for generation-skipping transfer tax purposes,

Settior's probate eutate. F ”

24



death taxes attributable to what would have been the single trust or share shall be
charged ageinst and paid from the nonexempl trust or share undil it is exhausted before
any such taxes are charged 1o and paid from the exempt trust or share.

(d)  Paymentand Application

Trustee may make any payments provided for in this Article diractly
of to a personal representafive or other fidusiary and Trustee may rely upon a written
statement of the Nduciary as to the amoun! and propriely of the laxes, Inferest, penalties
and other costs, and shall be under no duty to see to the application of any funds so
paid. Trustes shall have no liability for any action taken or omitted to bo taken by such
personal representative or other fiduciary in protesting or failing to protest the legakty,
propriety or amount of such taxes, interast, penalies and other costs.

8.9 A
E} i axes - Direct

Except as otherwise specifically provided, all genemtion-skipping
transfer tixes attributable to & direct skip occasioned by Setilor's death with respect to
which Satilor is the transferor shall be pald by Trustee out of and charged againsl the
transferred property as provided in IRC Sections 2803(a)(2), 2003(a){3) and 2603(b).

() Gaenoration-Skipping Transfer Texes - Taxable Distributions

and Taxable Terminations

Al p&m'l‘p -skipping Imnsfer tnxes attributables o a loable
distribution occurming with 1 % any frust uata.n:ugﬁd hereundar shall ba paid by
the transferee thereol and transfame y aEprovidad in IRC
Sections 26803(a)(1) and 280 ; Imtﬁiﬂﬂ asttributable
to a taxable lErmination ooc % tﬂ-‘l‘n ,.tl: ‘““ﬁ', I!:I heraunder shall
ba pald by Trustoe and chargod :ﬁin as provided In IRC
Sectiona 2603(a)(2) and Eﬁﬂ-ﬂuﬂg} 'alll - = .“."|

.-'||

840 GENERATION-SKIPPING Pnnwsmwa
{a) Definitions

The expression “generation-skipping® as used hersin relates or
refers fo the federal generation-skipping transfer tax In Chapter 13 of the IRC and is
used hereafler In terminology associaled with various provislona of thal tax; for
exampla, "generation-skipping exemption® refers to the exemption from thal tax
provided in IRC Section 2631(a). In this Article, and In the generation-skipping conlext
throughout this Trust:

{1}  The term "exempl’ refers lo (or "Exempt” mhu added o
the title af} a trust or proparty that has a generation-skipping inclusion of zero; and
the adjective “nonexempt” (or the additional titling "Nonexempt”) indicates a trust or
property that has a generation-skipping Inclusion ratio of one;

(2) References to “trusts” refer also to arrangements thal are

treated as trusis for generation-skipping purposes and 1o separate shares of a trust,
when appropriate te the context, I the shares sre, as “substanlially separate and
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ndependent shares of different baneficlaries” or othefwize, entitled to be treated as
separate trusts for generalion-skipping purposes; and

(3) The term “Trustée” refers o Ihe person of persons
authorized by IRC previsions or Treasury regulations fo allecate the exemption under
IRC Seclion 2631(a).

{4)  Tne term “Unused GST Exemption™ shall mean the amount
of Seftlor's GST Exemplion (or any other baneficiary's GET Examption, as the context
requires) that has not been othenwise allocated.

(b)  Exemption Allocation

Except as otherwise expressly provided hermein, in allocating
Setflor's Unused GST Examption, Trustee may Include in or exclude from that aliocation
any property ol which Setflor s tha transferor for generation-skipping purposes,
including property transferred prior to Setllor's death. These declsions may be based
on transfers, gift tax retumns, and other information known to Trustee, with a requiremant
of good faith but no requirement thal allocations benefit various transferees or

benaficiaries of such property equally, proportionately, or in any other particular manner.

Mo person acling as Trusioe, howewer, shall make or participate in
any generation-skipping election or allocation decizion if the power 1o do so walld result
In his er her having a genaml power of appointment {for federal estate and gift tax
purposes) over propaily with :aﬁpect Lo which he or she would (of might) not otherwize

have such a genoral pmmr' thiz prohibition leayve no person abls to make such
an election or allocation, then & Bpecial Trustze shﬂ be :alt_pmmntud i make such
election or aflocation, as pﬂmﬂ:ﬁl h}ﬁ;ﬁi‘lﬂ"ﬁﬂ | 7%

(] Dividin 3 { and 2

(1} ﬂsratﬂ‘\“mﬂ""ﬂ or 1 ?H?I::rushfﬂ H'Illu:rlr

If sk ol bf Beofs. gnhﬂﬂhﬂn-smpp-rg sxamplion is to
« ba aflocuted to any trusl that 2 otherwise o be established under this Declaration of
Trusl, unless the trust in question will thereby have a genamtlon-skipping inclusion ratio
of zero, that trust shall be divided and two (2) sepamate trusts shall instead be
established so that one will have a generation-skipping Inclusion ratio of zero {an
"exempt” trust) and the other will have a generation-skipping inclusion ratlo of one (a
"nonexempt” trust). The exempt separale trust(s) so established shal be funded with
the minimum dollar amount rh&nﬂss.ﬂ.ry lo utfize Setilor's Unused GST Examption.

(2]

Unless otherwise expressly provided in this Declamtion of
Trust, any bequest or funding requirement of a dollar (J.e., pacuniary) amount under any
provision of this Trust may be salisfied in cash or In kind, In undivided inlarests, or partly
in each; any assels that are used to satisty the dollar amount shall be valued for this
purpose al their data or dates of distribution; and each such dollar amount bequest or
funding requirement in this Trust shall, il required under applicable state or foederal law,
bear interest from the date specified under such law. The foregoing interes:
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requirement shall be Interpreted and adapted to mest the “approprinte interes!®
requirement imposed by applicable proposed or final guneration-skipping reguiations (or
by substitute or successor provisions of the IRC or regulations).

(d)  Soparatencss of Exempt and Noncxempt Trusts
Except as otharwise axprassly provided in this Declaration of Trust:

(1)  When a trust is divided under the provisions of this Article
into exempt and nonexempt trusts or otherwise into separate trusts, each frust shall
have the same provisions as the original trust (the "divided trus(”) from which It is
established, and references In this Declaration of Trust to that divided trust shall
collectively refer to the separate trusts derived from it; nevertheless Trustes may
exefcise administrative and distributive discretion, and donees of powers of
appoiniment may exercise their powers, differently with respect to each of the separate
trusts (aven otherwise identical trusts) derived from the divided trusL

{2) On termination, pariial termination, division, subdivision or
distribution of any of the various trusts created hereunder, or upon any change in the
characler of any share or trust or portion thereo! from exempl to nonexempt or vice
versa due to the existence of a right of withdrawal or otherwiza, and when i s provided
(or appears to be provided) hereln tha! vardous tusts are 1o be combined, the
nenexempt (inclusion ratio of one) or exempt (zero incluslon retio) generation-skipping
characler of the proparty of tho trusts shall be presarsad.

(3}, Accosdagly, wien property (s to be added or combined with
the property of another frugh e q.nar frusts, or wﬂlﬂ additional trusts une o be

established from one or mofe o W .ur ' trust property
changes from sxempt lo rm- vica lp nnm:p‘i n‘“ﬁr or trusts shall
not be added to or combined 'ﬁ'rr.h aECcoin ‘pﬁ .hqj? figxempt property or
trusts, even if (his reguires sfditons s husts b be Eﬂﬁ'ﬂ"‘rﬁ"iﬂd with the same

terms and provisions. (I, fo pf!rh;!q”‘hi Mefimiy” off Widivided trust direct that on
termination, or on nonexercise of o [ronveEr of appoin ity the Inest property Is to be
added 1o another trust, then lneemptpmpanrufanapamummmat had been
derived from the terminating trust shall be added only to an exempt trust derived from
the reciplent trust, and nonexempl property shall be simlarly added only to a
nonexempl reciplent trust; and if no appropriate reclplent trust existe for either exempt
or nonexempl property, then & new trust of that character shall be established with the
same terms and provisions as those of the trust that would otherwise have recelved that
property.) Furthermore, in any case not covered by the foregoing directions (such as
that of a partially exempt trusf), if the generation-skipping inclusion ratio of any property
thal |s to be added to or combined with a frust has a different inclusion ratio from that
trust, Trustee shall refrain from making the addition or combination and shall Instead
establish for that property a trust with provislons Idantical to thase of the trust to or with
which the property would have been added or combined.

lef A ine or Divid

The Trustee of any trust shall have sole discretionary authority to
combine that trust with anpy other trust or trusts having the same inclusion rafio,

27



including trusts established (during life or at death) by Settior or any fssue of Settior;
and Trustee shall eslablish shares within a trest if and as necessary lo presenve the
rights and protect the interests of the various beneficiaries (such as when trusts being
combined do nol have idenfical 1eema) or if Trustes otherwise belleves thal separate
shares ame desirable (such &8s because different potions of the trust have different
perpetuities perods), Conversaly, Trustes shall have sole discretionary authorty fo
divide and administer them as separate tnisls. " [n addition (and as an exception to the
immediately praceding paragraph), trusts with different generation-skipping Inclusion
ralios may be combined § Trustee makes a discrefionary judgment thal economic
efficiency or other considerations justily sacrificing their separate generation-skipping
characteristics. These powers fo combine and divide trusts may be exercised from time
to time, and may be used to modify or reverse their prior exarcise. In deciding whether
and how to exercise the authority granied In this paragraph, Trustee may take account
of efficiencies of administation, generation-skipping and other transfer tax
consideratians, Income lax factors affecting the various trusts and their beneficiares,
present and future financial and other objectives of the trusts and beneficiaries, the
need or desirability of having the same or diffierent trusless for varous frusts or shares,
and any other considerations Truste® may deem appropriate fo these decisions,

(h  Efficlont and Tex-Conselous Administration

iz Seltlor's Intention to encourage Trustes 1o administer separate
trusts crealed hereunder m ways thal, In the long mun, are Infended o reduce
unnacassary mcoma and t {axation amont frusts and thel benaficiarnas and to
make efficiant ulilization of dvallsble tax privilece 7] such &s peneration-skipping
examptions, Without iimiting the I'nﬂ;m ﬂ-ﬂllur ¥ @uthoness (but does not
require} Trustee, in Bdm[n.lnwbq rin pan 'I:I tha benefit of a
particular beneficiary or group of e gq unl Invéstment strategles
and objectives for different frusts base® on 1!‘1&34' genarallons g rafics, and to
prefer making disinbutions rmlmmmrﬂ fo Hrp:rﬂ{:iﬂnirs who are non-sxip
persans for generation-skipping purposes and oM eXemp! trusts to these who are skip
persons. Consistent with these objectives, the Trustes of amy trust may share
information, consult, and in all reasonable ways coordinate decisions and actions with
other trustees and with Seltlor's personal representatives, under other dispositions
made by Setllor, and undar the Wills and trusts of othars when the varfous trusts or
estates have, In whole or in pan, similar beneficiaries or objectives.

{g) Tres

(1  Notwithstanding any other provision of this Declaration of

Trust, if Seitlor dies during such time as the federal generafion-skipping transfer tax

offectively |s repealed, then for purposes of this Trust a beneficiary’s entire share
establishad al the time of Settlor's death shall be treated g8 an exempt share.

(2)  Further, potwithstanding any other provision of this
Declaration of Trust, f a beneficiary (cther than Settlor) dlas during such fime as the
fadaral generation-skipping transfer tax effectively Is repesled, then for purposes of this
Trust such beneficiary's anfire share (including both exempt and nonexempt shares, if
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such benefician’s share shall have been so divided) ghall be treated as an exempt

share.
{h} Reclasa Fo Nongx Share U
Baneficiary's Daath

With regard to & beneficiary's share of the Trust Estate that is, at
the time of benaficiary’s death; divided into exempt and nopsempt shares, if either (i) a
porson authorized to allocate beneficiary’s Unused GST Exemption makes such an
aflocation o beneficiary's nonexempt share of the Trust Estate and, after such
alocation, sald share has an indusion ratio of zaro or (il) benafictary’s nonexempt share
i included in beneficiary’s astate for fodeml estale tax purposes as a result of
benaficiary's power of appointment over such share and, consequently, whether
sliccation of beneficiary’s Unused GST Exemption to said share occurs by operafion of
law or affirmative act, sald share has an inclusion ratio of zero, then, upon beneficiany’s
death, such nonexempt share shall be added lo beneficlany’s existing exempt share and
held, administered and distribuled as lHough orginally a part thereof. Thereafter, all
references to beneficiary’s "share”™ shall be to his or her exempt share, éxcep! as
otheraise expressly provided herein. Notwithstanding the foregoing, if the amount of
beneficiary’s Unused G5T Exemplion to be allocated 1o beneficiary's nonexempt share
B nsufficlent to give such enfire nonexempt share a&n inclusion ratio of zemo, then
Trustes is authorized o divide gakd nonexempt shame into two (2) sepamde sulshares to
facllitate such allocation so that, after such aliocation, one such resulling subshare shall
have an Inclusion ratie of zefo, pnd such subsham shall be #dded lo beraficlary’s
aisting exempt charm and mlmmﬁmm[urﬂd and dlatr‘thlteﬂ as though originally a part
thereod; the other subshars, hEVINg an;l 1alg of conlings 1o ba trealed
as baneficiary's nonexampt oy, nMal:u fﬂiﬁﬁnu. il beneficiary
has no exempt share Iy axatEne \!.ﬂ. e tlmq,nﬂ'f;li I'Eﬁ.&n ~t i for purposes of
this Trust benaficianys none 1 sliﬁ.rﬁ’ll'ﬂr'lm % ich shall acquire
an inchuslon ratto of zaro as mﬂuui: h'ﬁlfmmw {(h) shall be lrealsd ag an
exempt share.

()  IFavorable Interpratation” Clause
All provisions of this Declaration of Trust shall be construed fo
provide for or to permil division, distribution and sdministration of trusis and other
disposifions In a timely manner consisient with objectives of efficiently using available
generation-skipping exemptions and of establishing and maintaining trusis that have
inclusion ratios of sither zero or ane and are thus Bfmrﬂtr exempt or entirely nonexempt.

8.11

(&) Dlutrnﬂnnlrv Trust Distributlons to Setllor's w

At any lime during the continuapoe of the orginal Trust hereunder
after Settlor's death, Trustee may distribute to Settlor's probate estate, as a beneficlary
of such Trust, cash and/or other propery out of any assels then held by such Trust,
including any which are ciassified as post-death Trust income, to whatever extant such
Trustea, in its sole discretion, deems advisable In the best inlerests of Setllor's
beneficiaries generally. Specifically, Trusles s authorized to distibute to Seitior's
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estala the siock or interest in & closely held business In order 16 qualily for extendad
payments of Setllor's estale t@es undar IRC Saction 8166,

(h) Corta : attlor's He
as Advances
If the executor. of Seililor's probale esiate makes any discrelionary
distribution (as authorizad by Settior's Wil) directly:

(1) toany trust which is to come into existence under the terms
of this instrument as a result of Settlor's death, or

{2) toany individual beneficiary of such a trust,

the amount of such distribution shall be treated as an advance on the allocation
ulfimately required harsunder to be medea 1o that trust,

8.12 GUARDIAN'S EXPENDITURES

Seltlor does not desire that any guardian of any minor beneficiary (other
than a natural or adoptive parenl thereof) should Incur personal expanse In the support
and maintenance of such beneficlary. Trustee s authodzed to disburse funds from
such beneficiary’s Trust Estate for the purpose of meimbursing such guardian for
reasonable expensas incurmed In accommodaling such banoflciary. Trustes shall
construe Trustes's authority libemlly 1o permil paymenis easonably necassary 1o easa
the financial burden on such guardian of the person of any minor beneficiary or other
suitable individual with whom sUch beneficiry meides gnd on such guardian's of other
Individual's family, resulting frofr = glch hcnn'h:mry & piEsance n auch gunrdhn‘a or

other individual's housahaold | F_ W 4‘? =
8.13 PARTIALT {BY TRUSTEE |
In the evenl thal'the Shire oFSeparste” Truﬂ Hdﬂ‘iu-r y current income

beneficlary of this Trus! has, ghaoy ima, i e yafifrustes, a tair market value of
Ona Hundrad Thousand Dolldre (S7100,000) drlecy’ thé may, in iz discretion, bit is
not reguired to, terminate such Trust and, regardless of the age of such nﬂmﬁdw.
ﬂ]ﬁrﬁﬂuﬂwmﬁ:ﬂandwm@wmﬂhﬁhﬁdnﬂmmmmm
benaficlary or to his or har guardian, conservator, custodian or other Rdeciany; provided,
however, that if Trustee, individuaily, would be the income beneficlary but for disclaimer,
ihis discretion shall be exercised by the other Co-Trustea(s) than in offica, or If nona, by
a Special Trustee appointed for that fimited purpose, as parmitted by Aricle IV above.
Trustee shall nol be held liable for its exercise or non-exercise of the discrafion
conferred in this paragraph,

8.14 NG STS ANDI/OR

Trustea may sell assets among any of the trusts established by this
instrument or among separate shares or between the probale estate of Settlor and this
Trust or any other Trust established by Settior, as may exist from time 1o ime, on such
terms and at such fair market values as Truslee may detemmine.
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8.16 BUDGET INCOME AND EXFENSES

Trustee shall have the power to budgel the estimaled annual income and
expenses of the Trust in such ménner as to equalize, &s far Be possible, perodic
Income payments to the benaficlaries.

8.16 JRUSTEE'S ADVANCES

Trustee may loan or advance its own funds for any Trust purpese to this
Trust, sald loans or advances to bear Interest ot the then current applicable fademl rate
from date of advancement until pald and, together with interest, to constitute a first lien
upon the entire Trust Estate until pald.

617 DIVISION AND DISTRIBUTION IN KIND

Upon any division of the Trust Estate Into separate trusts or shares, and
upon any distribution, Trustee may apportion and allocale assets of the Trust Eslals in
cash or in kind, or parly in cash and partly in kind, or In undivided interests, in such
manner as Trustee, in [ts discretion, deems advisable. Trustee may sell such property
as it deems necessary to make such division or distributions.  After any division of the
Trust Estate, Trustes may make joint investmants with funds from soma or all of the
saveral shares or Trusis,

8.18 RIGHT TO RETAIN ADVISORS

Trustee s a:.rl:hnrmeu to retain, i the exponse of the Trust Estate, such
professional, indepaendent and terested investment counsel as Trustee selects for
the purpose of reviewing and mﬂrlng pdvice afd Sdunsel in connsction with trust

:l

investments, with Trustee faving the :I-Hr “nol tg iMplement such
recommendations, and when 'H'H‘H" i:&i ﬁ.l: |'|‘!.L111 i r@commandations of
such counsel, Trustes shall nut be' %ﬁ uEfnr losses directly
attributable to investments made or jetained ot sofd on the adVice or recommendation

of the kwestment counsel; iﬁﬂ‘ta employ ‘amvy ok Bddnsel for general or specific
purposes, Including legal, tax, financial, accounting o ofher professional or technical
senvices In connection with any trust purpose or function. In addiion, Trustee may
employ any custodian, accountant, corperate fiductary, appratser or other experis and
legal counsel, agents, clerks and other assistanis, and remunerale any and all of such
persons and pay their expenses from the assets of the Trust Estate,

8.18 CLOSELY-HELD BUSINESS INTERESTS

With respect o any closely-held corporation, limited liabiiity company
("LLC") or partnership an interest in which shall be transferred io Trustes, Trustes Is
empowered and directed as follows (subject, however, 1o the terms of any agreementl in
effect al the time of the death of Settior governing the disposition of Settlor's interast in
any business enfity at such time};

{a) Trustes may retain any LLC or partnarship interest and all shares of
stock of any closaly-hald corporation and their respective successors in Interest, and
may also Increase Trustee's Investment in any such LLC, parnership or corporation,
notwithstanding the fact that such interest or shares may, from time to time, be non-
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Income producing and without regard fo the normal pnndplaa- of divemification
applicable to trust investmonts.

{p) Trustee shall have ail the powers with respect to any such LLC or
parinership interest or stock which Setllor would have if porsonally present and acfing,
inciuding, without limitation, tha power to Incorporate any business or establish any LLC
of partnership; to dissolve or liguidate any corporation or other business, and to sell,
exchange or otherwise disposs of any LLC or partnership interest or stoci.

(e} Profits and losses from any such closely-hald business interast
shall inure to and be chargeable o the trusts established hereunder and not to Trustoe -

parsonally,

{d) Trustee shall have the power to compensate ftself reasonably for
senvices rendered as a parinef, employee or officer of any such LLC, partnership or
corporation,

(e) Trustee shall not be fiable to any beneficiary of any trust created
hereunder for losses resulling from retaining any such LLC or partnership interest or
stock or for misconduct, mismanagement or negligence on the part of any LLC mambser,
partner, employee, direcior or afficer who & nol Trusies Iself or an olficer or employee
of a corporate Truslas,

(N Seltior reaflzes hal, In mercising (e powers granied by this
paragraph, a Trustee may ba sublect to a conflict of interast with respect to its position
as Truslee and ilg posilion ?_._rﬂ'lﬂlﬂhﬁ ider, pariner, ,ynplur&e efficer or director of
any such corporation, LLC of parmprst .Newn dipr Intangds that Trustea
expreise Such powsrs fn any mianes denma npp E[ In a fiduciary
capachty and subjec! always Iﬁ"dﬂﬂ n*ﬁ of Ti!uﬂeﬂ i@r.‘ﬂqr'.r o

{g) I stock 1N any witkeh ghall have jﬁ slaction In effect
for federal income tax purposes-shall be, ben praiocated to any Wrust share
crested heraundar, Trustoo rr'r!EJ {bhfshall hot ba'rado mﬂiﬁ}l divida euch trust into two

(2) separate trusis as follows: One trust consisting of all stock in the corporation having
such 5 election in effect (the *S Trust™) and one trust consisting of all other assats of
such trust (the "Conventional Trust”). Notwithstanding any contrary provision of this
instrumeant, Truslaa shall distribule all of the Incoma of an S Trust (within the meaning of
IRC Section 843(b)) to or for the benefit of the beneficiary thereof, at least annually, Any
payments of prncipal made in the discretion of Trustee may be made from the
beneficiary’s Conventional Trust or his or her 5 Trust as Trustee shall determine in its
discretion. Except as provided in this subparagraph (g), the provisions of this instrurment
referring to a beneficiary’s trust shall bé deemed to refer to both his or her S Trust and
his or her Conventional Trust.

B.20 ALLOCATION OF BASIS ADJUSTMENTS

The purpose of this paragraph s to provide direction in the allocation of
the basls adjustments authorized by IRC Section 1022 (which was added by the
Economic Growth and Tax Relief Reconciliation Act of 2001) in the avant that Settior
dies in a year when such basis adjustments are permitted.  If that occurs, then It Is
recommended (butl not regulred) that Trustee (acting &s the personal representative of
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Settior), allocate such basis a_nlulitmmm among the property to which IRC Section 1022
applies (whether such property is governed by this Trust or not) as Tollows:

{a) As to the aggregate basis Increase under IRC Section 1022(c),
among any properties to which IRC Seection 1022(¢) applies and which are qualified
spousal proparties as defined thamgin,

(bl  As 1o the sgpregate bas's mcrease under IRC Section 1022(b), first
among any properiies to which IRC Section 1022(b) applies and which are neol qualified
spousal properties as defined in IRC Seclion 1022(c); then, as to any ramaining
unallocated basis Incresse, among any properties to which IRC Section 1022(b) applies
and which are qualified terminable interes! properlies {as defined in IRC
Section 1022(c)(5)); and then, as to any remaining unallocated basis Increase, among
ariy properties to which IRC Section 1022(b) applies and which are outright-to-spouse
transfer properties (as defined In IRC Section 1022(c)(4)).

{c) In making such allocations of basis Increase, to the extent
reascnably possible, the goals should be bath (1) lo minimize agoregate fulure income
tax liabilities that could result because the aggregate tax basks in the properties to which
IRC Section 1022 applies is less than the agoregate fair market value of such properties
on the date of Selllor's death, and ([within the priodties spocified In the
subparagraphs (a) and (b} abcve, o achieve equitabla after-tax results among all of the
beneficiaries (whelher under this Trust, Seitiors WII or otherwize). In this regard,
Sefllor's personal representalive may consider any facts and circumstances said
representative deams relevan inguding, withoul [i rEl‘I"'iElthﬂﬂ whethur or not beneficiares
of certain properiies o whigh IRS Saction 1022 g pE exempt from income
taxation and/or have requested o (pl!ﬁ m.‘#n’!m:ai fiat intended to
Impose a requirement upon lllﬂ rinfive to hfrﬂ, it p:ﬂ boneficiary’s tax
gircumstances andlor to ple m v st result (in the
aggregate or in tha punlcur:ar‘,l“pal. [nathu lo pEINR sald represantative to consider such
circumstances snd nformabicn, =8 pie Festily s oisaid representative and as
appear to said representstive to be refevant to allecafing the basis increases permitied
under IRC Section 1022 In a way thal, (o the extent reasonably possible, will achipve
the goals described in the Immediately preceding sentence. Said represantative shall
be deemed 1o have fulfilled its fiduclary cbligation by applying any reasaoned approsach
that andeavors to achleve the goals st forth in this subparagraph.

8.21 ADMINISTRATIVE ACTION ON DEATH OF SETTLOR

Following tha death of Seftlor, Trusiee shall take possession and control
of the Trust Estate to the extent Trustee has not already done so, Including any assels
to be added to the Trust on account of Setfior's death by gift under Settlor's Will, pay-
on-death beneficlary designation or otherwise, and all such assets shall be included in
the Trust Estate to be divided or otherwise disposed of upon Settlor's death, Following
the death of Seitfor and pending distribution outright or in further trust as provided
herein, Trustee may hold and administer the Trust Estate as a lemporary "administrative
trust” for so long as Trustee deems reasonably necessary for purposes of post-death
administration, inciuding the payment of debts, taxes, and other expenses, and as a
reasonable reserve for contingent labilties and expenses (taking Into account any
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appiicable statules of limitation). Hnﬂ-lng in this paragraph !s intended to delay the
“vesting” of inlerests; such “vesting® shall be in accordance with the. provisions of the
California Probate Code.

For purposes of reference in this documont, tha trusis thal may be
established upon Setilor's death ara identlfiod by the names indicated; however, by a
writing maintained with the trust records, Trustes may establish other names for these
trusts. If circumstances arise wherein a trus! (o be established under this instrument is
ta be distributed (either outrighl or In further frust) immediately upon its funding, Trustee
need not go through the two-step process of funding the trust and then distributing @t
(unless such wo-step process is necessary fo preserve tax or other benefits associated
with the trust), but instead Trustea may éffect immediate distribution of the assets that
would otherwise have funded the trusi.

In funding any trust shares crealed hersunder, asselts may be allocated In
cash or in kind, assels allocated In kind shall be deemed lo satisfy the trusis on the
basis of their values at the dates of distribution. It is Settior's intent to take advantage of
the credil under IRC Section 2010 and o take advantage of the basls increasas under
IRC Section 1022 if applicable o Seltlor's proparty, and this Trust shall be Interpreted to
conform to these intentlons notwlihstanding any provision hereal which could be
construed to the contrary

B.22 TOXIC CLEAN-UP LIABILITY
(a} Setlior specilically directs that the Trust shall indemmnify any

Trustea, Including any state opiiiliopal banking e n of usl company acling as
Trustea, from any pamurml ' r_.qu cler ing_bay property held
hareunder thal contains tox L u‘%h ghean-up costs be
paid from the Trusl, unless %ﬁmmm::;% lad fem the bad faith,
willful misconduct or gross of Trustaa, For aiol the pmmcﬂrg

sentence, “clean-up coste” shall inglud mwl abating o remedying any
toxic problem, as well as mﬂﬁ mv persan or governmental

agency.

(b} If a nominated Trustee, prior to appointment, suspects that thera
may be toxic clean-up problems, the prospective Trustes may have the property
inspected and cbiain an environmental assessment. Such prospective Trustee shall bo
reimbursed for the reasonable expenses of such asaessment from Trust funds, it being
Setflor's intent thal a prospective Truslea be able to discover any toxic subslance
problem before consenting to serve. Such assessment shall also be made by any
Trustee acting hereunder before the purchase of any propery by the Trust if Trustee
suspects loxic contamination, the cost for such assessment o be pald from the Trust.



ARTICLE IX
INS CE

The tarms "Plan” or “Plans® as used In this Trus! refer o qualified retiremant,
pension, and profil sharing plans, deferred compensation armangements, individual
retirement accounts, and othar similar plans or amangements. Referencesa herein to an
administrator of a Plan include the trustee or other administrator of such a Plan or
arrangement and the cuslodian of an indhvidual retirement account.

81 RIGHTS RESERVED

If Settlor is an owner of a life insurance pollcy or a parlicipant in any Plan
of which this Trust is a beneficiary, Settlor reserves, during Setiler's fifetime, all of the
rights and powers granted to Seitlor In any of zald policies or Plans, to bo exercised by
Seltlor alone without the consent or participation of Trustee or any beneficiary of this
Trust, including, without imiting the generality of the foregeing, the following (except to
the extent one or more of the following rights or powers Is imited or prohibiled by state
or federal law applicable to such Plan or policy):

{(a) To mceiva or apply diidends, distributive shmes of surplus,
disability benefitz, premium refunds, proceods or matured polictes, loan or surmander or
commuled valuse or any other suma due under any such policles or Plans;

(b) To obfaln and receive cash advances of loans as may be avaflable
under any such policies of “En-m_. L

fe}) To u-:ﬂ"ﬁ lmyh{rpﬂqu: ::r pm m Ira msu*‘h policies

{d) To sell, palgn‘nrﬂmgll ﬁ-ﬂﬂ'- H;ﬂtﬂ:l! L& the participant's
intarésis n such Plans;

e} To !:h:trr;fh.ht hﬁtﬁﬂﬁl’ﬂ-m-\ﬂhﬁm polcles or Plans, provided
that any change of beneficiary having the effect of making the procecds of any such
pmh:ru or Flans payable to any benefliciary other than the Trustee of this Trust, shall,

pon becoming effective with the issuing company or administrator of such Plan, cause
lhu Trust to be disqualified as @ beneficlary of such policies or Plans (except to the
extent that the resulting beneficiary of such policies or Plans will thereby be Settior's
astate and this Trusl is the beneficiary of Settior's estate).

8.2 COLLECTION OF PROCEEDS

Upon recelpt by Truslee of actual nofice of the death of Settlor, Trustea
shall make claim or claims for and receive the proceeds of any policies or Plans in force
as to which this Trust is a baneficiary, or institule suits and actions to enforce
of the proceeds of any such policies or the interests in any such Plans. Trustee may do
and parform any and all other acls deemed necessary for the purpose of collecting any
sums which may be deamed due and payabla undar the terms of such policies or Plans;
provided, however, thal Trusles shall be under no duty to entar into or enterfain any
litigation to enforce the payment of any sums deemed due under such policies or Plans
until Trustee shal have bean indemnified to its salisfaction against all expensos,

or Plans;
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including attomeys' fees and Uabllities to which, in s judgmenl, Trustee may be
subjected by such action on its parl. Trustes Is authorized lo compromise and adjust
any claims arising out of any such policies or Plans upon lems and conditions which it
deems satisfactory, and the decislon of Tiustes shall be conclusive and binding upon all
beneficiaries, persons and corporstions interested (herein,

8.3 INSURER AND PLAN PROTECTED

Mo Insurance company and no administrator of any Plan shail be under
any duty to see to the performance of the terms of this Trust or to see to the application
of any death benefits or other funds pald to Trustee under any such policies or Plans
subject to the terms of this Trust, and the receipt by Trustee for any such paymen! shall
constitule a release to the insurance company o administrator of any Plan making such

payment.
84 ALLOCATION OF FLAN

It this Trust is designated as the benaficlary of a Plan, and, 22 a result, will
fund a continuing trust created herein, Trustee shall segregate such Inlerest info a
separale single-asset sublrust with the same terms and provisions as the allocaled
recipient trust, excep! as follows:

{a) To the extent ona or more Plana Included In the sublriet are or
become subject to annual minimum required distibution rules and the distributions from
the Plan{s) ara Insufficlant 1o satisty those rnules, than Tn_ﬁtuu ahall damand, at leas!

annually, from the Plan administrato(s) dulﬁhuiuun addjthumaj arnnuntn as are
nocessary to eatisfy thoso fﬂhn. I ruga-n:,. r mipgknum required
distribuflon mukes applicables o ﬁm | amount from
one or more of tham fo sali amﬁl;ﬁq ﬂnm I mmu ahall have

the discretion 1o salect from among Whm Wik 0 cietrand distribtion,
Conversaly, il the annual minggu, requiced gistribution fules applicable lo o particular
Plan may be satisfied only by d8idbutian fram, ﬁufﬁ'hn ithen Trustee shall demand
distribution from that Plan.

{b) Al rights and powers granted herein affecting the reciplent trust that
would cause it not (o be “imevocable upon the death of Settior” as the Flan parficipant
shall be deemed aliminated as to the subtrual holding the Interest in the Plan,

fe} M minimum reguired distribution rules apply to any Plan proceeds
payable to any trust share hereunder, Trustee shall annually withdraw from stich Plan
an amouni equal to the minimum required distribution for the calendar year and shali
distribute such amount lo the beneficiary of such trust share In the calendar year In
which Trustee receives the funds. If several individua! retirement accounts (or sepanate
shares thereof) are payable o any ust shame hereunder, \hen Trusiee may, If then
permitted by applicable Treasury Regulations, withdraw the entire minimum required
distribution from such Individual retirement sccounts from any one or more of such
accounts,

Truslae 5 authorized and directad to work with the Plan administrator 1o
accomplish tha purposes set forih in this paragraph.
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8.5 ALLOCATION OF INCOME IN RESPECT OF A DECEDENT

. Il any assets administerad under this Trust or as to which this Trust is the
dﬂfﬂﬂﬂ'tﬁd beneficlary carry Income In respect of a decadant ("IRDY, Including without
liritation proceeds of any Plan, such IRD assets shall be allecated first to fund any glfts
hareunder fo or for the banefit of a Qualified Charitable Organization, if any, before such
IRD assets are allocated to fund any other gifts made by Settlor,

8.6 EEEML FEE!EIQH&&E &Eﬁ TO PLAN BENEFITS PAYABLE

This pumumph lhall applr to each ftrust nreahad hereunder for an
indhidusl baneficiary following the death of Settlor, notwithetanding any provision of this
Declaration of Trust to the cantrary. Settior intends this paragraph 1o operale to extend
the payment period of Plan benefits payable to each such trust over the longest perdod
of time possible under applicable law, thereby defeming the income tax atinbulable
thereto for @s long as possible. As used herein, the term “beneficlary” shall mean the
in:lh;hgnuaT currently efigible or entitled to recelve distributions of income from the trust In
queshon.

(a) Each year, beginnling with the year of Setllor's death, Trustee shall
withdraw from aach Plan payable to one or more trusts crested hereunder for an
Individual beneficiary the “Minimum Reguired Distribution” (defined be'ow) for such Plan
for such year, All amounts 30 withdrawn (net of expanses) shall be distributed to the
beneficlary of each such trust, outright and free of trust In accordance with his or her
trust's respective pmpﬂrﬂmwﬂmt in such Plan withstanding the foregoing, if
any beneficiary entiled to rEl:pluln lﬂﬂhll'ﬂ nudr dramnamoums has not yel
aftained the age of twonty- : amrﬁ figfary's-sh@re shall not be
distributed to him ar her outrlg e 'L'IIH. th:l to Bn Individual selected
by Trustee, in Trustec's diserafion) af-aﬂﬂhdmﬁ- or sush ber ry under the
California Uniform Transfers to-Wfinars Ag{ora simijae stetute of any olher state) untl)
such beneficlary attains the age’of ety e 28y pante for such lower maximum age
as may be applicable under 1he governing slatuta),

{b) The following definttions shall apply in administaring the provisions
of subparagraph (a) above: The "Minimum Required Distribution® for any year shall be,
for each Plan; (i) the value of the Plan determined as of the preceding yearend,
divided by (i} the "Applicable Distribution Pedod” (hereinafter defined); or such grealer
amount (if any) as Trustee shall be required fo withdraw under the laws then applicable
to the trust in question to avold panalty. If Settlor's death shall have occurred before her
"required beginning date” with respect to such Plan, the "Applicable Distribution Perod”™
means the life expectancy of the beneficiary of such trust (or, If such Plan Is payable o
mora than one trust, the ife expectancy of the cidest beneficiary of such trusts). If
Settlor's death shall have eccurred on or after her "required beginning date® with respact
to such Plan, the “Applicable Distribution Perlod® means the |fe expeclancy of the
beneficlary of such trust (or the oldest beneficiary, If there shall be more than -one such
trust) or (if longer) Settior's remaining life expectancy. Notwithstanding the foregaoing, If
Seitior's death shall have occurmed on or after her “required beginning date” with respect
to such Plan, the *Minimum Required Distribution® for the year of Setflor's death shall
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mean (f) the amount thal was required to be distributed to Setflor with respect to sueh
Plan during such year, as reduced by (i} amounts actually distributed to Settior with
respact to such Plan during such Life & and the meaning of "requirad
beginning date” and other terms ﬂ'ﬁi ba determined In accordance
with IRC Section 401(a)(9), as amended, wmmm and Treasury

Regulations promuigated theneundear,
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Radar

online.com



ADMINISTRA SIONS.

101 ACCRUED AND UNDISTRIBUTED INCOME

Upon the dealh of any benaficiany forwhorm & trust is held, any accrued or

undisiributed ned Income thereon shall ba held and accounied for or distributed in the
same manner as if it had been accrued or received after the death of such beneficiary.

10.2 NOTICE TO TRUSTEE

Unfil Trustea shall receive from some person interested in this Trust
written notice of any death, birth, mariage or other avent upon which the right to recelve
income or principal of the Trust Eslate may depend, Truslee shall incur no llability for
any disbursaments or distributions made or omitted in good faith.

10.3 SPENDTHRIFT PROVISION

_ The interesl of any beneficiary in the principal or income of this Trust shall
not be subject to claims of his or her creditors or others or liable to altachment,
execution or olher process of faw; and no beneficlary shall have any right lo encumber,

or aflenale his or her interest n this Trst In amy manner except 85
provided for slsewhars herein, Trustoe may, howsver, deposit in any bank designated
in writing by a beneflclary, 10 his or her credil, income or principal payabla to such
beneficiary,

104 ACCOUNTING -

(a) Durng thﬁlﬁﬂlnﬂ Iﬂtﬁel l'” rlme#ﬂ need account
only to Seftior, upon Settior's demand, Ed Se toppeaval shal be final and
conclusive with respect 1o transactions nm‘mil:nh all benaficlares of

the Trusl, including unbom apd eantingent hmmﬂ:vlm After the desth of Sattior,
Trustee shall, in addition to &My dcootnting required undar Bpplicabls trust law, render
an amuunllng from time to tme, bul not less frequently than one year after any prior
accourding. For purposes of this imstrument, an accounting shall consist of copies of 8
trust’s annual federal and stale income tax returns filed by Trustee and a copy of the
schedule of Income and disbursaments of the trust for the subject taxabia year.

{(b) Accounitings shall be made by dalivering a witien accountiing to
each beneficiary enlitled to current income distributions or, If there are no current
Income bensficiaries, o each beneficiary eligible o recelve current distributions of
incoma or principal in Trustee's diseretion, and to aach remainderman in baing. If any
person enfitted to receive an accounting 5 a minor of s under a disability, the
accounting shall be delivered to his parents or the guardian of his person if he is a
minar, or the conservator of his porson If he is under a disabifly., Unless any
beneficiary, including parents, guardians or conservalors of beneficiaries, shall defiver a
written objection lo Trustee within one hundred eighty (180) days afier recelpt of
Trustee's account, the account shall be final and conclusive with respect to transactions
disclosed in the account as o all beneficiaries of any trust created hemsunder, Including
unbom and unasceriained beneficiaries. After satilement of the account by agreement

of the parties objecting o I, or by expiration of the one hundred eighty (180) day period,
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Trustes shall no longer be lable to any beneficiary of the trusl, including unbom and
unescertained beneficiaries, with mespect to transactions distlcsed In the account,
except for Trustee's inlentional wrongdeing or frad.

(e) Any accounting provided for hersin may be waived If all adult
beneficiaries and all porents, gusrdisns or conservaiors of minor or disabled
beneflciaries so agreo.

10.5 CHARACTER AND NATURE OF PROPERTY

Any and all property transferred by Seftlor to this Trust shall retain its
character as Settlor's sole and separale property. It s the Intent of Settor that said
property and the eamings, procecds or avalls thereof shali refain s character as

Selllor's separate proparty.

10.6 CONSTRUCTION

The primary purpose of this instrument is to provide for the income
beneficinries, and the rights and Interests of remaindermen are subordinate to that
purpose. The provisions of this instrument shall be construed fiberally in the interests of
and for the benafit of the iIncome baneficiaries

10.7 SURVIVAL
Whenever in this Trust if Is provided that any pemson shall bonafit if he or
she survives a particular individual or If he or sha is “then living® upon the death of &
particular Individeal, that PEison & I be ceamed not togurvive or not to be “then IMng”
if he or sha is nol living an '!II;H whu:n is nlnLlj.r lﬁa:u da;g.ﬁ aftef the death of that
individual.
4 f - =

108 NO CONTEST | \ ’l 0

{a) I &ny hl!r‘ﬂf'l'JHﬁ' t.ri"rdﬂl‘ this= "l‘rr.h. ‘ﬂ:ﬁ?“:ln:'iﬂseu legales or
beneficiary under Sattior's la=f Wil mvy| :Gmthrnr Ay persen claiming under this
Trust or any other trust estatifished y' Mgt br under Settlors estate plan contests
Seltior's estate plan, then all legacies, hnqr.rui.a, oavises and interests given under this
Trust or Settlar's Wil to that person shall be forfalted as though he or she predeceased
Seftior withowut issue. The terms “Settior's estate plan® and “contests™ have the
meanings described in subparagraphs (b) and (¢}, respectively, of this Paragraph 10.8.

{(b) For purposes of this Paragraph 10.8, the term “Settlor's estate plan®
includes any cne or more of the following: Settior's last WIIl, this Trust, any other trust
established partly or in whole by Settlor during Seftlor's [ifetime or &t Settior's death, a
designation of beneficiary for any insurance policy on Settlor's life, a deslgnation of
baneficiary for any of Settlor's Plans (described in Article [X above), any gift Settior
made during Settlor's lifetime, and any Instrument In which Settlor exercises a power of
appointment or modifies a prior exercise of & power of appointment

{e) For purpeses of this Paragraph 10.8, a person will be deemed lo
have confested il he or she, successfully or unsuccessfully, directly or indirectly, singly
or In conjunction with amy other parson or persons, does one or more of the following, or
conspires with or assists anyonea who does one or more of the following:
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(1) contests or in any manmner altacks or seeks lo impair or
Invalidate any of the provisions of any dogument deseribed in subpamgraph (b) above
based on any grounds, including but not limited lo revecation, lack of capacity, fraud,
misrepresentation, menace, duress, undue Influence, mistake, lnck of due execution,
andfor forgery,

{2) objects \n any manner 1o any reasonable action taken or

to be laken in good faith by the tustes of a trust described in

subparagraph (b) above or by the exacutor of Setilor's Wil (including, withow Bmitation,

the good faith exerclse or non-exercise of a discration granted to sald trustee or

executar), whether sald trusies of executor is acling under courl order, nolice of
proposed action or otherwise;

(3) object= to any reasonable construction or interpretation of
any document described In subparagraph (b) above that Is adopted or proposed in good
falth hyll;:ﬂhuutw of a trust described in subparagraph (b} above or by the execulor of
Settlor's Wil

(4) files suit on & creditor's claim after rejection or lack of action
by the trustee of & trust described in subparsgraph (b) sbove or by the personal
represantative of Soltlor's estale, as applicabls;

(&) geserls & communily properly, quasi-comimunily properly
andfor separate propery interss! in an esset or challenges the charscterzation of an
gssetl in contravention of any documan! executed by (i) both Seftler and Setor's
spouse, if any, or (i} efther Eaﬂl'ill. Setfllor's spouse @lone, diminishing such person's

interest, unless the same hum]lﬂnei:! hg[ﬂqknt md =

%
{6} o a gourt iy l:ﬂﬂr:la ﬂ'm"lf assel hald in
joint tenancy by Setor, ithan mﬂ mﬁi‘aﬁ- :i} I
7} . claj aJnnt ding.gwnaership of any asset held
by Selior 88 community pro rty!-\!'ilhg‘lﬁ ‘whri'lmml'lip. other than as Settlor's

surviving spouss;

(8) files a petiion for probate homestead in a probate
proceading of Eefllor's estate;

(8) files a petition for family allowance In a probate proceeding
of Settlor's estate; or

(10) fries a petition or other plea:dm mgmdmg the interpretation
of this Paragraph 10.8.

(d) MNothing In this Paragraph 108 shall be construed 1o prevent

Settlor's sunviving spouse (If any) from claiming Settlor's surviving spouse's interast in
Seftior's property.

(e) Mothing in this Paragraph 10.8 shall be construed as preventing
any benaficiary from rencuncing or disclaiming any part of any gift to him or her made in
this Instrument or any amendmen! hereof.
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N If distnbulion from this Trust 8 made to o benefidary who
subsequently viclates this paragraph, then ithe disfribution sclually of constructively
recelved by such beneficlary shall immediataly be rotumed lo Trusee by such
beneficiary withou! regard lo Whether such beneficiary 5 then In possession or cantrol
of the distribuled property. II'such propary is not returned within ten {10) days from the
date Trustee demandz relum of the property, then Trustee |s expressly suthorized to
secure the retum of the property using any and all recessary and appropriate means,

(g) Expenses (including but nol limited to attorneys’ fees) o resist any
contest or other attack of any nafture upon any provision of this Trust {inciuding this no-
cantest provision) or Seltior’s Will shall be pakd from the Trust Estate as expenses of
administration, Expenses (including bul not limited to altorneys’ fees) to secure the
return of proparty under subparagraph {f) above shall be paid from the Trust Estate as
expenses of administration.

(h) If any provision of this Paragraph 10.8 is held to be invalid, void or
iilegal, the same shall be deemed saverahle from the remainder of the provisions of this
paragraph. I such provision shall be deemed invalid due to & scope and breadth, such
provigion shali be decomed valid 1o the exient of the scope or breadth permitied by faw.

108 SEPARATE TRUSTS

Each share Into. which the Tiust Estate lz divided pursuant to the
provisions hereof shall conatitulo and be administered ps 8 saparate trust. Thare nead
be no physical segregmlion or division of tha varous trusts esmblished hereunder
except as segregation or division may be roguired bylthe 1:;-rrr|m|;tnn of any of the

trusts, but Trustee shall keep E-q}a.lp‘ln mmum uriiiviced inlerests.
Mothing herein preciudes Tr ol u:l'él:lﬂ'ﬂ'r.ﬂn numbers for
each such separate trust und § -aiimg‘!_ufﬂ iﬁg—nﬂnﬂ* 'ruﬂqq:llrg trusts,

10.10 DIEIHHEH!TA.HEE

Excepl 85 exprostly prlr.-lded hfeﬁnr Setorhas intentionally omitted to
provide for persons who may be Seillor's heis, whelher or nol now in belng.

10.11 RULE AGAINST PERPETUITIES

Unless sooner terminated in accordance with the provisions of this
instrument, or the provisions of any instrument oreated by exercise of a power of
appointment conferred by this Instrument, each trust estabiished hereby and each trust
estabilshed by the exercise of any such power of appointment shall terminate twenty-
ana (21) years after the death of the last sunivor of the group composed of (i) Saitior,
{ii) the beneficlarles in being on the dabe of Setiffor's death and (i) all of Setllor's
grandparents’ issue In baing on the date of Selflor's death, Upon such temmination,
Trustee shall distibute outright and free of trust the entire remaining balance of such
trust to the person or persons then entitted to recelve income from such trust in the
proportions as they are entitled o receive income from such trust Immediately prior to
such termination date; provided, however, that if the rights o income are not fixed at
such termination date by the terms of the Trust, the antire remaining balance of such
trust shall be distributed ratably to those persons who, in the sole discretion of Trustee,
are receiving or eligible to receive Income distributions immediately prior to such
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termination. If no such persons ara then living, the balance then remaining shall be
distributed, oulright and free of trusl, as provided in the pafagraph entitled
“Undistributed Portion of Trust and Termination.”

10.12 USE AND OCCUPANCY OF HOME

i at any tima Ihe Trusi Esiate shall contaln any Improved real property
actually used or suiteble for occupancy as a residence or any interest therein, Settior
shafl hava the right to reside In such property as long as Settlor may desire to do so,
free of rent. During Seltlor's Iifetime, Trustee shali pay the property’s expenses based
upon the Trust’s interest in the property. Expenses shall include, but shall not be limited
to, propany taxes, assessments, llens, insurance, rapalrs and other charges or amounts
necassary for the general upkesp and reascnable improvement of the property.
Trustes, In Trusiea's discretion, may sell the residence and replace it or rent or lease
gnother residence of comparable valve suitable for Settior, as Trusiee deems
appropriate. -

10.13 E OF TEST, PO OF A T

Any testamentary power of sppointment granted to a benaficiary
hereunder shall be axercisable only In beneficiany's Last Wil and Testamenl (whether or
nat admitted to probata) or in & wrifing witnessed by at least two (2) dizinterested
wilnesses or acknowiedoed befors n notary public and dellvered o Trusise during
beneficiary’s [felima.  Such Will or [fetime wiiting, as the case may be, shall exprassly

refer to and exerciss sugh gf appointment. The Wil or iifefime writing delivered
to Trustee and bearing the rest preceding !’.e daath of beneliciary shall
supersede conflicting provistols of any

after the death of beneficiary Tnuisiée

e withininety (90) days
Tﬂi Mﬁiﬁ nee of nmnnl,n;

lifetime writing by bﬁnaﬁ::ary appol

shall ba deamed for all purp hﬁnm %ﬁ nimani was not

exarciged, |||. = | r‘l_";“"

" 8 §F w @



ARTICLE X|

ML E

111 SCOPE OF ARTICLE

This Article X! sets forth the process by which the capacily of persons
having an inferest in andlor powers over this Trust or any trust share to bo created
under this Declaration of Trust shall be deteminad.

11.2 DETERMINATION OF CAPACITY

{s) A person shall be presumed to have mental and physical capacity
unkess he or she is deemed to be incapacitaled, as provided below,

(b}  An individual shall be deemed to be “incapacitated,” as thal term s
used In and for all of the purposes of this instrument, if any Trustee in office hereundar,
any person designated to acl as a successor Trustee hareunder, any person holding the
power to change the Trustee under Article IV above or any bensficlary hereunder
comes Info possession of any of the following:

(1) A court order, which on its face appeaars to be Junsdictionally
propar and still cumently applicabls, holding the individual lo be legally incapacitated to
act in his or her own behall or appointing & consetvalor or guandian (o act for him or her;

(2) Whitten statoments of two (2) licensed physicians, each
stating that () ho or ahe s by & recognized megdical board, (i) ha or ﬁha has
examined the ndividusal, and Bor she has concluded thal such individual had, at
the date of the physician's ex nat@n uudap mMﬂwha.ﬁmanam his or
her own financial resources, of 9

(3) l:.-ﬁanca?iﬂutrﬂﬁ ?nilht-* WJIdiry deems fo be
credible and stll cumently _applicable thal 1be pdividual hes dlsapp&ared Is

unaccountably absent or is being detaided Untsedumts whers he or she is unable
affectively and prudenty (o look after his or har own lnancisl besl interests.

(e} Upon determination that an individual is incapacitated, Trusieas shall
documant such determination In writing, and sald writing shall be kept with the Trust
records.

(d) Upon determination that an Individual s Incapacitated, such
incapacity shall be deemed to confinue until such court order, physicians' stalements
andior circumstances described above have become inapplicable or have been
superseded or revoked. Any physician's aforesaid stelament may be revoked by a
gimilar statement to the effect that such individual i2 no longer thus incapacitated,
executed either (i) by the physician providing the original statement or (i) by two (2)
other licensed, board-cerified physicians. Upon determination that a person formerly
considered Incapacitaled has regained capacily, Trustee shall document such
determination in writing, and said writing shall be kept with the Trust records.

(e) No Trustee shall ba under any duty lo institute any inquiry inlo an
individual's possible incapacity, but the expense of any such Inquiry reasonably
instituted may be paid from Trust essels.
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(A For afl purposes of this Trusl, the terms “incapacity” and
“incapacitated” shall have the same meanings, respectively, as the lems
“incompetence” and “incormpetanl”

11.3 EFFECT OF DE A

(a) Ifany individual Trustea In offica is detarmined to be incapachated,
then he or she shall be deamad 1o have resigned as Trustea upon such determination.

(b) If any individual designeted to act as a successor Trustes s
delermined to be incapacitsted, then he or shall be deemed ineligible to serve as a
Trustee gfter such determination.

ic) IF any beneficiary to whom a power (Including, but nol limited to, a
power of withdrawal or a power of appolntmant) is grantad hereunder i determined to
be incapacitated, then he or she shall be deemed ineligible to exercise such power
during such period of incapacity, and Trustee shall give no effect to any decument
purporfing to exercise said power that was execuled by such beneficlary during the
period of his or her incapagity. Notwithstanding the foregoing, while a beneficiary is
incapacitated, any power granted hereunder to such beneficiary may be exercised on
such beneficiany’s bahalf by either (1) the duly appointod conservetor or guardian of that
benshciary's estits, pursuani lo specific count authorization, or (i) such benefickary’s
attorney-in-facl designated in a durable power of altorney duly exsculed pursuant to
applicabla [aw, bul only If the instrument creating the durable power of altomey
axpressly gives the attorneyv-indact such power. Notwithstending any provision of this
instrument to the contrary, lu‘ﬂfmuwah:r, gunru]:ﬂtw attomay-in-fact, as the case
may be, may nol exergss n& .hlrmnli or hamell, his or her
estats, his or her creditors, of rﬁhur ﬂlﬂ& WE#‘I with respect to
the portion of such hnﬂ.ﬂﬁ:‘-ﬁi’lm .shnril Bxceeding In any
calandar year tho greater of Five Thok mﬂﬂdlarl ﬁ;ﬂd‘luﬂ percant (5%) of the
value of such bensficlary's trust siare: sublect to.such gower, with such value Io be
determined as of the date of Mrﬁmﬂrﬁ the powen-onii} ualess there is more than one
person acting a3 conservalors, guardians or allomeys-inact, as the case may be, and
at lsast one such person has a substantial Interest in the property which is the subject of
such powear, which I8 adverse to the exercise of such power in favor of the other such
parson, in accordance with IRC Section 2041(b)( 1)(C){ii) and Section 2514(c)(3){k).

11.4 EFFECT OF REGAINING CAPACITY

{a) Upon regaining capacily, any individual who was acting as a
Trustes and who was deemed fo have resigned as a result of his or her incapacity may,
al hiz or her election, resume acting as a Trustes, I such Individual elects o resume
adling a& a Truslee, then the successor Trustee in office shall resign. Allemnatively,
such individual may elect o become tha next in the order of priority to act as successor
Trustea upon the death, resignation or incapacity of the then acting Trustee.

(b) Upan regaining capacity, any individual who was designated to act
as a succassor Trustee and who was deemed to be inefigible to serve as a result of his
or het Incapacity shall once agaln become eligible lo serve as successor Trustes, in the

game order of priority as ordginaliy designated. Notwithstanding tho foregoing, if an
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Individual having a lower priorty to.act is then sening as Trustes, the individual who
has regained capacity may, at his or her election, aither commeance acling as Trustes, in
which case the successor Trustea in office shall resign, or becoma the next In the ordar
of priority 1o act as successaf Trustea Lpon the death, resignation of incapacity of the
then acting Trustee,

(e} Upen regaining, capacity, sny beneficlary to whom a power
(including, but not limited to, a power of withdmwal or a power of appaintment) is
granted hereunder and who was deemed Ingligible to exercise such power as a result of
his or her incapacity shall once again become efigible to exarcise such power, Upon
such beneficiary's regaining capacily, Trustee shall promptly deliver to such beneficiary
copies of (i) all documents purporting fo exercise any such power that were execuled by
such beneficiary during the perod of his or her 'ncapacity and (i) all decuments
exgrcising any such power that were executed by such beneficiary’s conservalor,
guardian or attorney-in-fact during the period of such beneficiany’s incapacity. All
documents purporting to exercise any such power that were executed by such
baneficiary during the period of his or her incapacity shall remain ineffective except lo
the extent such beneficlary instructs Trustee otharwise In a written instrument camplying
with all formalities required hareender for the exercise of such power.  All documeants
axercising any such power thal weme executsd by such beneficary’s consepvalor,
guardian or attomey-indact during the perod of such beneficlary's incapacity shall
remain effective excepl to tha extent such beneficiary Instructs Trustee otherwise In a
written instrument complying with all formalities required hereunder for the exerdise of

Buch power, =] :r

11.5 DISCLOSURE (
DETERMINING, [RCAPAC

]
Recognizng thd prhrr&d_ ﬁﬁrg'l‘he‘mﬂFH'l fity of health care
Information but reafizing That'*fﬂlﬁﬂmm of mllniﬂﬂtmns sel ﬂrthqln this instrumant
depends upon the mental and}{-sh1qm of virble persons, Setifor requests, as
sal forth below, that parsons having an intesest in andfor powers over this Trust or any
trust ghare to be created under this Declaration of Trust agree that their protecied health
information and individually identifiable health information be made avallable to others
invalvad with this Trust for purposes of determining capacity or Incapacity as provided in
this Article.

116 AUTHORIZATION BY ACTING TRUSTEE

Saltlor requests thal each acting Individual Trustee execule an
authonzation for release of protected health information and individuaily identifiable
health information which I8 valld under both (i) the Health Insurance Portabllity and
Accountability Act of 1888 and () the Calfornia Confidentiality of Medical Information
Act (or any similer law of such olher state where such Trustee resides). Such
authorization should permmit disclosure of such Trustee's profected health Information
and Individually identiflable health infarmation to anyane then acting as a Trustee of this
Trust (or, ¥ such Information relates to such Trustee, then to the nexd nominated
successar Trustea(s) as well as to tha next person holding the power to change the
Trustee under Article IV above, if any) for purposes of implementing the provisions of
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this Article. Settlor expecis and encourages each individual acting 8s Trustee
hereunder to cooperate In any medical examination reasonably pecessary o cany oul
the provisions of this Artiche.

11.7 AUTHORIZATION BY SUCCESSOR TRUSTEE

Setllor requests thal, upon accepling hisqor her office as such, each
individual successor Trustes, whether designated in this instrumenl or nol, executa an
authorization for release of prolected heaith information and hﬂw}duﬂly identifiable
heaith information which is valid under both {J) the Health Insurance Portabllity and
Accountabilfty Acl of 1998 and (i} the California Confidentiality of Medical Information
Act {or any similar law of such other state where such Truslee resides), Such
authorization should permit disclosure of such Trustea's protected health Information
and individually identifiable haalth information to anyone then acting &8s a Trustee of this
Trust (or, f such Information ratatas to such Trustee, then to the next nominated
successor Trustee(s) as well as to the next parson holding the power to change the
Trustee under Arlicle [V above, I any) for purposes of implementing the provisions of
this Arficle, Setllor expects and encourages each ndividual acting as successor
Trustee hereunder to cooperate in any medical examination reasonably necessary to
cammy ouf the prowvisions of thiz Arficle.

118 AUTHORIZATION BY BENEFICIARY

Sattior requasts [not cach benaficiary holding o power of withdrawal nq: a
power of appointmenl hereunder evacule an authorzation for release of protected
heaith information and Indhm Menfifiable health iformation which is valid under

both (i) the Heallh Insurancs Potaki Acoountsbilipsht of 4986 and (i) the
California Confidantiaiity of Wsical n %; Fot (o any similed8w of such other
state where such hene"s:mrwlé:ﬁ j rﬁﬁunh Lﬁuf A ghould it disclosure of
such beneficiarys protected ‘and  indiidually ‘icenifiable heaalth

Information o 1|11.r|::r'|r: ihen m Eh n Fn.gmt.ruf iwfrust (or, Il scch Information
relates to such beneficlary e Trustes, tHen 16 1hd nexd nominatod sUccessol
Trustee(s) as well as lo the next person holding Lha powst Lo change e Trustee unde
Article IV above, If any) for purposes of implamenting the provisions of thia Articla,
Setllor expects and encoursges each beneficlary holding a power of withdrewal or a
powar of appointment hereunder to cooperate in any medical examination reasonably
necessary to carry out the provisions of this Article.

11.8 SPECIAL TERMS
{a) As used herein, the terms “protecied health Information® and
“Individually identifiable health mformation = shall have the same definitions as such
terms are ghven In the Health Insurance Porlabllity and Accountabllity Act of 1986 andfor
the regulations promulgatad thareunder.

(b) As used herein, the tarm "Trustee® shall be deamed lo Include a
"Special Trustee,” when appropriate to the contexi.
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ARTICLE Xl
=
As usad harein, tha larms described below shall be defined as follows:

12.1 FBENEFICIARY"™ DEFINED

The term "beneficiary” shall mean an individual who has the cument rght
or a vested or contingent future right or s or will be eligible o receive principal ar
income under one or more provisions of this Trust, as the context requires,

12.2 "COMFORT" DEFINED

The term “comfort” shall mean happiness, benefit, consalation, enjoyment,
pleasure, relaxation and freedom from care.

123 "DEATH TAXES" DEFINED
“Death taxes® refers to all estate, inheritance or other taxes, Including any
interes! and penalties thereon, arising by reason of Settlor's death. The temn, however,
doas not include generation-skipping transfer taxes.

124 "DISCLAIMER"™ DEFINED

“Disclalmer” shall mesn a wilttan, Imevocable and ungqualfied refusal by
the beneficlary lo accepl the lnteresl disclaimed, Said disclalmer shell be made In
accordanca with the terms and ;&mﬁlnng of IRC Sectlon 2518,

12.8 "DIEERETFDHWE]@ -

The term ‘d-s:lm ual.ul' ﬂiali &;lad on Elasur'.a!iﬂmu
standand unless the specific Hngﬂnﬁ sl ierﬁ*a&nluiu “sole” of
“uncontroliad® discretion o Trustes. ﬁ']uﬁ 1% corfer *abolule * "sole” or
"uncontroliad” dizscrelion o T H_#Eug'wmﬁuﬂ Mmuertna'ﬂss be subjact to 8
goed faith standard io be appilsd by

12.6 "EDUCATION" DEFINED
Unless defined elsewhere in this Trust, the term “education® shall be
consirued to include preschool, primary and secondary privale education as well as
education at an accredited public or privata college or university and postgraduate study

and technical, vocational, music, art, refigious or trade school so long as pursued (o
advantage by the beneficiary at an institution of tha beneficiary's choice.

(a) Trustee may eslablilsh reasonable criteria for the beneficiary to
achieve, including maintaining a minimum grade poini average, minimum class
schedute and acceplable siandards of behavior at school

{b) The cosis of education which may be paid or supported by Trustee
shall include, but not be imited to, tuifion, room, board, books, supplies, student faes,
fravel costs 1o or from the instiution, overseas or domestic travel directly related o
furtherance of the educational program and living expenses Incurred in connection with
the educational program. The costs of education that are part of the support obligations
of a Trustee in office hersunder shall not be paid.
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{c) Trusiee shall have the opfion to distribule funds directly to or on
behalf of the beneficiary for the above purposes, or fo loan-funds to the beneficlary,
under such lerms and conditions as Trustee deems reasonable and appropriata.

{d) Payments made on behalf of a beneficiary shall be paid to the
guardian, legal representative, insfitulion o other third party for the bensfit of the
baneficiary,

127 “GST EXEMPTION" DEFINED

"GST Exemption” refers to the generalion-skipping transfer lax exemptlon
allowable under IRC Saction 2631,

12.8 "HEALTH" DEFINED

Unless defined elsewhere in this Trust, the term “heaith” shall mean any
and all inpatient or outpationt medical or mental health services, drugs and medically
necessary devices or supplies, including, without limitation, accommaodations in a
hospilal, medical center, nursing home or any other short, intermediale or long-term
health care facility, ancillary heaith care services including in-home care, substance-
abuse program services, defoxification services, dietary services, physical therapy
sarvices, X-Tay and labomlory services, medicafion management sarvices, drugs and
medicines, premiums for healif insurance not otherwise provided, any outpatient
aftercare program services following Inpatient stays for rehabilitatian, and ambulance or
other transportation services. Notwithstending the foregoing, “health” ehall not include
alective cosmatlic surgery unh:sa umdeﬂ o comec] a disfiguremen! caused by injury,
liness or birth cafect |.

12.9 "INCOME™ D
"lncome” shall ﬂt&aﬂ uﬁ-prupalﬁ' Hes;gﬁei ﬁld‘l'm the California

Uniform Principal and |ncomeaAcl.
12.10 “INcOME BENEFIGIARY? DERIRED. () (7
The term “income beneficlary” shall mean an Individual who has the
ourrent right or is currently eligible to recelve income under one or more provisions of
this Trust.

12.11 REFERENCES TO "IRC" OR THE "CODE"

References to "IRC® or the “Code” shall mean the Internal Revenue Code
of 1888, as amended at any fime, and references to any chapler or seclion of sald Code
shall be deemed also to rafer to the comparable provisions of any subsequent revenue
Fiy

s

12.42 TISSUE" DEFINED
"Issue™ shall mean children 23 well as other lineal descendanis of
whatever degree. N shall also Include persons who shall have been legally adopted
prior to reaching the age of eighteen (18) years as well a5 any children or lineal
descendants (including any so adopted) of any such adopled persons to the same
extent as il each such adopted person had bean born lo such person's adoplive
parents. Such term shall also include a child In gestation who Is later bom allve, who
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shall be considersd in being ihroughout the gestation. For purposes of this Trust, a
child borm out of wedlock shall be considared the ssue” of the child's natural parent
only If the parent both acknowledged the child and contributed to the support or the care
of the chiid, and the terms "acknowledged” and “conlributed to the support or the care”
shall be construed as those lerms are construed under Seclion 8452 of the California

Probate Code (or any successor siafule). .

12.13 ZLIQUID ASSETS" DEFINED
‘Liquid asseis™ shall mean publicly traded securities, cash and cash
equivalents (including without limitation imed depos!l certificates).
12,14 "MAINTENANCE" DEFINED

“Maimtenance” shall have the same meaning a8s “support,” whathar used
zeparately or in conjunction with the temm "suppon.”

1245 “MINOR" DEFINED
‘Minor" shafl mean any person who shall not have attained the age of
mightesan (18) years.
1216 "NET INCOME" DEFINED
*Net Incoma® ghall mean the income avallable for distribution aftar

payment or reservation of sufficlent funds lo pay sll expenses of management and
administration of the Trusl Estate, including he companzation of Trustee and taxes.

1247 “PRINCIPAL" DEFINER f

"Principal" shall i\q mrywmi mm i'r'th::r Califormia
Uniferm Pringlpal and Incoma ﬁm

12,18 “QUALIFIED C mnn@gmmnm:&

*Qualifisd Eharr!l;ﬂq"?!gi:ﬁnl:ﬁil ghdl\méan an organization gifts to
which qualify for the fedaral git tax charitable deduction pursuant to IRC
Section 2522(a), the federal estate tax chartable deduction pursuant lo IRC
Section 2055(s) and/or-the federal income tax charitable deduction pursuant to IRC

Section 170(c).

12.19 "RATABLY" DEFINED

"Ratably” shall mean a fraction determined as follows: The numerstor
shall represent a specific beneficiary’s percentage inferest and the denominator shall
represant tha tolal of ali beneficlaries’ percentage interests,

12.20 "RESIDUE" DEFINED
"Residue” shall mean that portion of the Trust Estate remalning after
debts, expenses and specilic gifts have been discharged.

12.21 "SIBLINGS" DEFINED
The term "siblings” shall mean the brothers and sisters of a beneficiary
bom to or legally adopied by Setilor or by the parent of such beneficiary who is the
Individual ssum of Saftlor and shall include haif-brothers and half-sisters who mest this
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definition. For purposes of this Trust, a child born out of wediock shall be considered
the "sibling” of a beneliciary only if the parent of the beneficiary who s also the parent of
such child both scknowledged the child &nd contriliuted to the support o the cars of the
child, and the terms “acknowledged® and “contributed to the support or the care™ shall
be construed as those terms are construed under Soctlon 8452 of the Califomnia
Probate Code (or any successor stalule),

12,22 "SUPPORT" DEFINED
Unless defined elsewherz in this Trust, the term “support” shall refer to
provision of foed, clothing and shalter sufficlant fo maintain a beneficiary’s accustomed
standard of living,

12.23 “TRUST ESTATE" DEFINED
"Trust Estate” shall mean the propery orginally transfemed to Trustee by
Settlor and any cash, securities or other property which Trustea may, at any time, hald
or acquire, for the uses and purposes and upon the lerms and conditlons set forth In this
Trust.

12.24 TRUST REFERENCES

*Trust,” "Living Trust,” "Dectaration of Trust,” "Trust instrument” and "Trust
Agreemant® shall all refer lo fhis Declamition of Truet, and the Trus! crestsd harsunder
shall be known as THE FAWCETT LIVING TRUST, Notwithstanding the foragoing,
where the context requires, tha team “Treet” may also refer fo any sublrust to be created
under this Declaration of Trust et
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RTICLE X1l
MISCELLANEQUS

131 HEADINGS
The headings in thie Daclaration of Trust are inserted for conveniance of
referanca and are not to ba cangidered In the construction of the provigions hergol,

13.2 CONFLICT OF LAWS
{a)  The meaning and effect of the tarms of this Trust Instrument and of
any other Trust instrument related hereto shall be govamed by the [aws of the State of
Calfomia.

(b) The administration of aach Trust hereunder shall be govemed by
the laws of the siale in which that Trust s then being administered (based on the
location of the principal office of Trustes then having custody of that Trust's principai
msaats and records), which state's courte shall have exclusive jurisdiction over the
administration of that Trust with respect to any period during which it was thus being
administered in thal state.

fe) The fomgoeing shall apply even though the situe of some Trust

egeals or the home of Sattlor, 8 Trusles or a banaficiary may at soma tima or Uimes be
alsewhere,

13.3 [NVALIDITY

H ary provisiop 8 Whis Declaration o Trust shall be vald or
unenforceable, the rerna-'rrmu:%mw#?lﬂgm By anfifue 1o be fully
affactive. Y ¥ ¥ T8 ¥

i E B o | o | ||
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IN WITNESS WHEHEEIF.*SG!'HﬂIr!hH'BmmH ‘th:!t Third Amendment to and
Restatement of THE FAWCETT LIVING TRUST originally enterad into by Declaration of

Trust dated December 5, 1991, on &g:ju-'.l- afh 2007,
o

. .
FARRAH LENI FAWGETT,



CERTIEICATION OF TRUSTEE
The undersigned, Trustee named In tha foregoing Tnus!, does hereby cartify that
she has read tha foregoing Third Amendment to and Restatement of THE FAWCETT
LIVING TRUST and tha! she agrees o continue o acl as Trustee under the lemms,
provisions and conditions therein,

DATED: ﬂhﬂwﬁl‘ A4 o ;MH

STATE OF CALIFORNIA )
]
COUNTY OF LOS ANGELES )

 Z2A2F 2007, betore me, ( Lomwe AAowar
Hnlan_.r Public of the Stnta of Bn'm:u'nm parsonaly d;:-rraamd FARRAH LENI FAWCETT,
paraonally known 1o ma (or pm-md b . &, the basis n-l s.q“acmry midence) o ba
the person whose name s subsesibied & the within mﬂlll_!tlpﬁm. ahd Bcknowladged to
mea that she execul=d the E,-'il"l'rl: I hﬁam m.ﬂ&:. imhlt}y her slgnaturas
an the instrament the person™erthe |mﬁ_s_{pcn‘hermﬂ_'nl which the person acled,

execuled the instrumaent

A85.

WITNESS my hand and official seal.

Ll o

MNotary Public in and for said County and State




1.

SCHEDULE A

All parsonal effects and household articles, inciuding but not mited 1o vehicles,
jewelry, household furniture and fumishings and objects of ant.

All publicly traded stocks and bonds and imterests in mutual funds, whelher held
directly or through one or more brokerage accounts, but excepling any held In
any qualified retirement plan or individual retirement account.

All interests in any closely held corporafion, limited ltability company, partnership
or other business entity,

All bank accounts, Including checking, savings and money market accounts.

Al interests In real property, whether held directly or held indirectly through &
corporation, limited labiity company, parinership or other business entity,
including bul not limited to the residential real property commonly known as:
10580 Wilshire Bovtevard, #14NE, Loa Angeles, California 80028
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