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AFFIDAVIT OF NONPROBATE
ESTATE OF THOMAS R..PRUITT, DECEASED

STATE OF TEXAS );
) ss.
COUNTY OF WASHINGTON )

MARILYN S. PRUITT states on oath under penalty of perjury of the laws of
the State of Washington the following:

1. The undersigned is the surviving spouse of THbMAS" R. PRUITT,
who died on May 29, 2008, then a resident of Brenham, Washington County, State
of Texas. A certified copy of the Certificate of Death is attached hereto

2. Decedent left a Last Will and Testament WhICh was- admltted to
probate in Washington County, Texas as Cause No. 08-106 on September 22,
2008. A true copy of that Will is attached to this Affidavit. The Will leaves everythmg
to the Affiant.

3. The heirs at law of Decedent, their relationship to Decedent and-"_
current addresses are as follows: -
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-:Name Relationship Address

. Mafr:_.ily.n S. Pruitt Surviving spouse 3313 Melcher Lane,
T Brenham, TX 77833

4. Al of _'the debts of Decedent and/or Decedent's marital community,
including but not limited-to all expenses of Decedent's last illness, funeral and burial
expenses, and all-applicable federal and state succession or inheritance taxes,

have been fully pald or prowded for.

5. At the tlme of hls death, Decedent owned a community property
interest with the underS|gned his spouse, in the following real property located in
Skagit County, Washlngton

Lot 3, “PLAT OF VlLLAGE PARK”, as per plat recorded in
Volume 16 of Plats, . page. 192 and 193, records of Skagit
County, Washlngton '

SUBJECT TO the __"Easements, Restrictions and other
Exceptions set forth on Exhibit “A” -attached hereto.

6. Decedent’'s Will left all of his estate to the undersigned, his spouse.

7. This Affidavit is made to prowde mformatlon sufficient to induce the
issuance of title insurance for real property in which Decedent had an interest at the
time of Decedent's death. The under5|gned intends. that a title insurance company
may issue its policy or policies in full reliance upon. the representatlons made
herein. The undersigned makes this Affidavit intending. to avoid the necessity of a
probate proceeding to prove the insurability of title. The. undersrgned recognizes
that individuals who may induce the reliance of a title insurance company upon this
Affidavit may be required to indemnify and hold harmless a tltle insurance company
issuing a title insurance policy in reliance upon these representattons

Signed at Brenham, Texas, this __ {S#x  day of ﬁcﬁW -,._2008.

W\duéafd% / Mtf

MARILYH S. PRUITT
3313 Melcher Lane
Brenham, Texas 77833

okt enos T R
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SUBSCRIBED AND SWORN TO before me this ]S  day of
QCTobﬁ,@ , 2008.

[SEAL]
_ NOTARY PUBLIC
P DRP‘:’(;Q“:E“:&W@ Print Name: __ DeArg A Fases
'“19'..33.7«%?1 My Commission Expires: _ -7~ Days
11-07- O

T
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: EXHIBIT "'A"

" EXCEPTIONS:

A, MATTERS DISCLOSED AND/OR DELINEATED ON THE FACE OF THE FOLLOWING
. PLAT/SUBDIVISION:

Piav‘Suhdlwsaon Name Village Park
Recorded: ™. Oetober 17, 1997
Andiror's No Y 710170075

Said matters mclude hut are not limited to the following:
1. Water Supply Clty of Anagortes
2. Sewer Dlsposal - Clty of Anacortes

3. Each lot shall bc assesscd a one—tlmc $1,000.00 impact feet at the time of building permit application 1o
the City of Anacortes.

4, Utilities easement affectmg the Souther]y 10} feet abusting 35™ Court Lot 8 and the Northerly 10 feet
abutting 35® Court Lot 21.

5. An easement is hereby reserve_d for'ér_:d-cu_'ri'ir_cyed ta the City of Anacortes, Puget Sound Energy, GTE
Telephone Company, Cascade Naturil (Gas Comipany and TCI Cable Television Company and their
respective successors and assigns under and upon the exterior 10 feet of front boundary lines all lots, tracts
and spaces within the Plat lying paratlel with and .adjoining all street(s} in which to construct, operate,
maintain, repair, replace and enlarge undefground pipes, conduits, cables and wires all necessary or
conyenient underground or ground mounted appurtenances thereto for the purpose of serving this subdivision
and other property with electric, gas, telephone and other utility service, together with the right to enter upon
the streets, lots, tracts and spaces at all times for. the purposes herein stated.

Also the easement shawn on the Plat across Lots 21 and 22 for the putposes identified above.

In addition to the abave, an easement is hereby reserved: for and cnn#eyéd to the City of Anacortes for
underground water main for the West 10 feet of Lot 15 and the East 10 fect-of Lot 14 in which to construct,
operate, maintain, repair, replace and enlarge the underground plpc

6. The Storm Water Detention Pond are hereby dedicated to the C:ty of Anacortm for Tract "A" and "B" for
operation and maintenance by the City of Anacortes. N

7. Know all Men by these Presents that InterWest Bank, mortgage holder and V i-i'iage"]’ark Partnership,
owner of the land hereby platted, declare this Plat and dedicate to the use of the public fofever, streets and
avenues shown hereon and the use thereaf for all public purposes consistentwith the use thereof for public
highway purposes together with the right to make all necessary slopes for cuts.and fills upon the lots and
bloeks shown hereon in the original reasonable grading of all such streets and averl‘u'eé shdwn"hereon.

B. PROTECTIVE COVENANTS AND/OR EASEMENTS, BUT OMITTING RESTRlCTlONS iF.
ANY, BASED ON RACE COLOR, RELIGION OR NATIONAL ORIGIN:

Dated: October 9, 1997

Recorded: . October 17, 1997 —

Auditor's No: 9710170076

Executed by: Village Park Pannership, 2 Washington general
partnership

ABOVE COVENANTS, CONDITIONS AND RESTRICTIONS WERE AMENDED AS FOLLOWS:

Declaration [rated: Qctober 1, 1998
Recorded: November 13, 1998
Auditor's No: SR11130093

MR
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LAST WILL
OF
THOMAS RALPH PRUITT

I, THGI\/IASIRALPH PRUITT, a citizen of the United States of America and a resident
of Washmgton County, Texas hereby revoke all my former wills and codicils and declare this
to be my Last Wilk. -,

PART ONE
Introgg_c_toggr Provisions

1.1.  Property legosed of. By this Will, 1 dispose of all my property of every nature and
description, separate and commmunity, real, personal and mixed, and wherever situated, and
whether acquired before or after the execution of this Will ("my estate” or "my property“), but -
{ do not intend to exercise ‘any power of appointment. My spouse is MARILYN SUE
WHIDDON PRUITT to whom I was married on July 26, 2005, My first wife was Neva Mary
King Pruitt who died January 31, 2003 o

1.2.  Names of Children, I have two survmng children, JENNIFER PRUITT CUMMINGS
and JAVADA PRUTTT WEISS and one daughter who predeceased me on April 26, 2005, 1
have a grandson Jeremy Henley whom I intend to benefit with this will. My granddaughter,
JAMI FARB GOODSELL shall not be deemed to-be an “issue”, “descendant”, or “grandchild”
of mine for any and all dispositive purposes herein. Further, the descendants of JAMI FARB
GOODSELL shall not be deemed to be my “issue”, “descendants™, or “great grandchildren” of
mine for any and all dispositive purposes herein. Instead, fot all purposes under this will, JAMI
FARB GOODSELL and her descendants shall all be deemed to have predeceased me,

I have already given the bulk of my assets to. my. two daughters and my grandson
JEREMY HENLEY. Ihad documents prepared transferring ownership of the lake house and
the farm in Livingston to them. These properties are very valuable'and are being transferred to
them. Since [ have already provided for my daughters and my grandson, they do not need to be
mentioned in the will. My deceased spouse’s interest in Hackberry as described below is held
in the marita) trust and will pass under the provisions of that marital tmst for the beneﬁt of my

daughters.
PART TWO

Dispositive Provisions
2.1. Beguest for Tangible Personal Property. If my wife survives me, | gwe to her ai! of my

interest in any checking accounts, automobiles, clothing, jewelry, household goods, furnitireand .
furnishings, other articles of persona[ use or ornament, and other personal effects of a niature, use™.

or classification similar to the foregoing, together with any insurance on such items. i my wife L

does not survive me, I give such property to my two daughters and to my grandson, Jeremy s
Henley in equal shares. e

e
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- 2.2, - Residuary Devise to Spouse. I devise my residuary estate to my spouse. This shall
~~include, but not be limited to, all of my shares in Sabine Storage & Operations, L.L.C., my
-estate, real and personal property (known as Hackberry), which shall include all real property
situated in Louisiana, all immovables, whether corporeal or incorporeal, situated in Louisiana,
all rights; titles, and interest of every character in oil, gas or mineral properties situated in
Louisiana and all tangible and intangible personal property used in Louisiana in connection with
any-of the ahove described property, and any rights of any kind regarding such property. I
devise.t6_my. spouse, my residence and any improvements thereon at 3313 Melcher Lane,
Brenham, Texas, and any other residential properties that my wife, MARILYN SUE WHIDDON
PRUITT and I may acquire in the future.

2.3. Residuary Devise. - 1f my spouse fails to survive me, I devise my residuary estate into
three equal shares, with one share to pass to each of JENNIFER PRUITT CUMMINGS,
JAVADA PRUITT WEISS, and JEREMY HENLEY. If any of these three named individuals
fail to survive me, their share shall pass to their issue.

" PART THREE
- Adm ;111_5_1 rative Provisions

3.1  Appointment of Executor. Fappoint my spouse, MARILYN SUE WHIDDON PRUITT
as Sole Independent Executor of this Will and my estate. Herein the term "Executor” shall refer
to any duly appointed and qualified Independent Executor then acting hereunder. No bond or
other security shall be required of any Executor acting hereunder, Co-Executors shall act
(i) jointly if two (2) Executors are then acting, and (ii) by a majority if more than two
(2) Executors are then acting. E L

3.2  Powers of Executor. I direct that no action shall be had in any court of probate
jurisdiction in the administration and settlement of my Estate other than the probate and
recording of this Will (and any codicil hereto) and the refurn of an inventory and list of claims
of my Estate as required by law. My Executor shall be independent of the supervision of the
probate court to the full extent permitted by law. My Executor (including any ancillary Executor
acting hereunder) shall have and may exercise, without first obtaining the approval of any court,
all of the powers granted to executors under the laws of the State of Texas or the laws of any
other State having jurisdiction over such Executor, and in addition thereto all the rights and
powers conferred by this Will on the Trustee of any Trust: created hereby. If an ancillary
proceeding upon any property in my Estate shall become necessary, then any Executor named
hereunder who is able and willing so to act shall so act, and if no Executor acting hereunder is
able and willing so to act, then my Executor shall have the power o appoint and regulate an
ancillary executor to the same extent and in the same manner as the Trustee can appoint and
regulate an ancillary trustee under the Texas Trust Code. In connection with the détermination
and settlement of any Federal Unified Transfer, estate, inheritance, succession or income tax
labilities of my Estate, my Executor shall exercise any election or option which‘is available in
such manner as such Executor deems is in the best overall interest of my spouse, the Estate and
the beneficiaries thereof. R

3.3 Payment of Taxes. Except as otherwise specifically provided herein, all estateand". -
inheritance taxes (including interest and penalties thereon, which shall be included in the term
"taxes" or "death taxes" for purposes of this paragraph) assessed by the provisions of any tax law~ . :
against any assets of my estate, whether or not passing hereunder, or against any beneficiaryof”* + -
my estate as a result of my death, shall be charged against and paid as provided by applicable * - -

e

2 .
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L -'étaté' and Federal law. In the event of a difference in applicable provisions between state and

“Federal law, Federal law shall control. In the event of differences in applicable provisions
‘between states, laws applicable in the jurisdiction of my demicile shall control. Notwithstanding
the above, the assets passing in Paragraph 2.1 and any assets qualifying for the marital deduction
shall not'be charged with any such taxes, and taxes attributable to such assets shall be
apportioned as otherwise provided herein. As used in this Paragraph, reference to the term
"taxes” shall mot-include any tax (1} on the transfer which is includable in my estate by reason
of Section 2044 of the Code, (2) on any generation skipping transfers (other than direct skips)
imposed by Chapter13 of the Code, or (3) any additional or recapture tax imposed by Section
2032A or 2057 ofthe Code, and no such taxes shall be paid under this Paragraph unless provided
elsewhere in-this will-by reference to a specific Code Section. As to any claims against a
devisee, trust-or trustee, or person for death taxes, the Executor shall have the discretion to
determine whether or not a claim is worth pursuing for such taxes and need not pursue such
claim if the Executor determines that the expense of pursuing such claim outweighs the amount
to be recovered. For purposes of this paragraph, the term "taxable value" as used in Section
322A ofthe Texas Probate Code shall mean the net value as finally determined for Federal estate
tax purposes after taking into acéount the amount and allowance of deductions taken and allowed
pursuant to Section 2051 of the Internal Revenue Code.

3.3A. Pavment of Taxes Attributable to Retirement Accounts, I direct that all death taxes
attributable to any qualified retirement plan or to any individual retirement income account

("IRA") shall be paid as follows: " -

(i) The amount of such taxes atfributable to a beneficiary's share of such a plan or
IRA shall be paid by the beneficiary;

(i)  If a beneficiary does not pay the full amount of such taxes, the balance shall be
paid from the Trust which is established hereunder for such beneficiary;

(ili)  If the full amount of such taxes is not paid under (1) and (2), the balance shall be
p?id out of the share of the plan or IRA passing to such beneficiary or from a trust
of such share. - _

Furthermote, my Executors shall determine the amountof such ﬁ'eath taxes attributable to any
qualified plan or IRA.

338  Payment of Debts, Funeral Expenses, and Administration Expenses. My Executor shall

pay such of my debts, funeral expenses and expenses incurred in the administration of my estate
(other than any taxes as provided for in 3.3 and 3.3A above), as my Executor determines should
be paid, out of the property passing under Paragraph 2.2 if my spouse survives or under the
provisions of Paragraph 2.3 if my spouse does not. If my spouse fails to survive, such debts,
funeral expenses and expenses of the administration of my estate (and death taxes under 3.3)
shall first be paid out of amounts to which generation skipping tax exemption has not been
assigned. The Executor, in the reasonable discretion of such Executor, may elect to claim
administration expenses as deductions, either on the income tax return or the federal estate tax
returns of my estate. Further, any property secured by a debt shall bear that debt and the
Executor need not accelerate the payment of such indebtedness. Any qualified plan or [IRA or
Roth IRA shall not be responsible for debts, funeral expenses and expenses of
administration of my estate except for death taxes as provided in 3.3A above.” .~ .7

3.4  Designation of Trustee. The appointment of the original Trustee and any sﬁbsfi_tut'e:.or' L
successor Trustee of any _Trust created hereunder is as follows: ek

Last Wil and Testarent of THOMAS RALPH PRUITT - Page 3
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- (A)  Appointment of Trustee. I appoint my spouse, MARILYN SUE

-~ WHIDDON PRUITT as Sole Trustee of any trust created hereunder. Any Trustee may

" _appoint a successor or a co-trustee by a written acknowledged instrument filed in the

probate records of my estate or in the Official Records of the county in which I have

L stated I reside at the beginning of this instrument as well as delivering a copy of the same
.10 any current income beneficiaries of the trust. '

T *Trustee”, Throughout this Will, wherever appropriate, theterm "Trustee”

- shall refer to any Sole or Co-Trustee then acting hereunder, provided that, Co-Trustees
shall act (i) jointly if two (2) Trustees are then acting, and (ii) by a majority if more than
two (2) Trustees are then acting. Any successor Trustee appointed hereunder shall have
the same powers, rights, and responsibilities as the Trustee originally named. The
Trustee's exercise of the powers granted hereunder shall be subject to the limitations set
forth in this Paragraph, The Trustee shall not exercise the power and shall have no
power to make discretionary distributions of the income or ptincipal of a trust to a
beneficiary in such manner that such distribution would discharge the Trustee's legal
obligation, if any, to support such beneficiary. The Trustee shall have no power to make
a discretionary distribution of the income or principal of a trust to himself in his capacity
as a beneficiary of such trust, except such distributions as are necessary for his health,
support, education or taintenance; and if a beneficiary is serving as a Co-Trustee
hereunder, such beneficiary in his capacity as Co-Trustee shall have no power to
participate in any decision: with respect to discretionary distributions to himself for
purposes other than his health, support, education, or maintenance, but such power shatl
be exercised solely by the other Co-Trustee or Co-Trustees then acting hereunder. Ne
bond or other security shall be required of any Trustee or successor Trustee acting
hereunder. | '

(C)  Resignation of Trustee. Any Trusteemay resign or refuse to act hereunder -
without court action by giving at least thurty (30) days' written notice to each income
beneficiary, and if a Co-Trustee is then acting, to such other Trustee, of the Trust created
hereunder; provided that, if any such beneficiary isthen under a legal disability, such
notice may be given to the guardian of such beneficiary's estate, or if there is no such
guardian, to the person having the care or custody of such beneficiary.

3.5  Compensation and Reimbursement of Exmtgf 'of_'Tthtg@h- -‘Any Executor or Trustee

hereunder shall be entitled to receive for such Executor's or Trustee's services in that capacity
reasonable compensation not to exceed such compensation as is then customary and usual where
such services are performed. Any Executor or Trustee shall be-entitled to reimbursement from
my Estate or the Trust Estates for all expenses, including, but not limited to, compensation fo
agents and fees for professional services incurred in the administration thereof. -

3.6  Exculpatory Provigion. No individual Executor or Trustee hereunder who is my spouse
or my descendant shall be held liable for any act or omission of such Executor or Trustee (or
of any agent of such Executor or Trustee) which is performed in good faith-without gross
negligence. No Executor or Trustee shall be held liable for any act or omission of any Trustee
or Custodian appointed by any such Executor or Trustee. U

37 eneral Power xecutor rustee. With respect to my Estate and each Trust: -
created bereunder, specificaily, and ot by way of limitation, the Trustee (or Executor, whether .-
or not such is necessary to pay debts of my Estate) may convey, lease (including a lease fora- _ .
period extending beyond the duration of the Trust or of the administration of my Estate}, pool, " -

unitize, mortgage, pledge, or otherwise encumber, partition, sell, retain, dispose of, invest,and -~ .~ :

Last Will and Testament of THOMAS RALPH PRUITT - Page 4
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- reinvest any property of the Trust (or my Estate) whether such property is real, personal or

mixed, segregated, or undivided (including, but not limited to, mineral fee, leasehold, royalty,
Ot any other interest in oil, gas, and other minerals, or any of them), publicly or privately, for
cash, credit, or exchange for any other property, or for any two or more of said consideration,
without an order of court, upon such terms and conditions as to the Trustee (or Executor) may
seem best. The Trustee may purchase securities or other property from my Executor, without
responsibility or liability for any loss resulting to the Trust from any such purchase. Except as
hereafter provided, the Trustee (or Executor) may loan (including loans fo the Executor of my
Estate} or borrow money in any manner, with or without security, upon such tenns and
conditions as to-the Trustee (or Executor) may seem best. The Trustee (or Executor) may
continue the operation of and contributions to any business or investment entity, including, but
not limited to; corporation and partnerships, and may participate in the formation, dissolution,
liquidation, or recrganization of any such business. The Trustee shall not be disqualified to enter
into any transaction on behalf of the Trust for the reason only that another party to such
transaction is: (i) a trust (including another Trust created hereunder) of which a Trustee is
trustee; (i) a business controlled directly or indirectly by a Trustee or a beneficiary of any Trust
created hereunder; or (iii) a Trustee or a beneficiary of any Trust created hereunder acting in
such party's own behalf . In addition to the foregoing powers the Trustee shall have all of the
powers now or hereafier granted to trustees under the Texas Trust Code or trust law of any other
State having jurisdiction over the administration of the Trust, except such as conflict with the
terms of this Will. Y W

3.8 Distributions of Income and Principal by Trustee. Payments by the Trustee of either
income or principal from the Trust may be made directly to the beneficiary entitled thereto, or
to the person having the care or custody of any such beneficiary who is under any legal
disability, or the Trustee may use, expend and apply any such income or principal for the benefit
of any such beneficiary, all without the necessity of the appointment of any guardian. In making
any discretionary payments {0 a beneficiary hereunder, the Trustee shall consider (1) any known
resources of such beneficiary, including the ability of such beneficiary to earn funds for such
beneficiary's own support and maintenance, except while obfaining an education, and (ii) the
ability of any person who is legally obligated to°support such beneficiary to do so. The first
sentence of this Paragraph shall not apply as to any trust gualifying for the Federal Estate Tax
Marital Deduction. Irequest but do not require (i} that io amounis of principal be paid to my
spouse from any trust which does not qualify for the marital-deduction unless and until the
principal of any trust that qualifies for the marital deduction, if created, is exhausted, and (i) that
no amount of principal be paid to my spouse from any trust qualifying for the marital deduction
unless and until the trust estate of the election trust, if created, is exhausted. As to any
distributions of principal, the trustee may elect to treat distributions as income and, if done, such
distributions shall carry out capital gains afier carrying out any ordinary income of the trust.

3.9 r's and T 's Discretionary Power i istributions. Except as
otherwise provided herein, the decision of my Executor or Trustee, in such fiduciary capacity,
as to the timing, division (whether with or without regard to the income tax basis thereof),
composition (whether in cash or in any other property, or both, or in undivided interests or
otherwise, inchuding composing shares differently) and valuation of any distribution of all of any
portion of my Estate or of any Trust created hereunder and as to the proper persons, Trust or

Trusts entitled to receive a distribution hereunder shall be final and binding on'all parties .

concemed insofar as any liability or responsibility of such Executor or Trustee is concemned,”
except as directed by the standard of distribution in this trust. In the event a conflict shall result .
concerning the distribution or allocation of assets in my Estate or any Trust created hereby and . .

if such conflicts cannot otherwise be resolved, then such conflict shall be resolved in favorof- - -

(a) my spouse at the expense of all others, then (b) my children at the expense of all others g e

{ast Will and Testament of THOMAS RALPH PRUITT - Page 5
, T
200810210021

Skagit County Auditor
10/21/2008 Page

10 of 18 9:53AM



. except my spouse, then (¢) income beneficiaries at the expense of remainderman, then (d)
. brenéficiaries at the expense of fiduciaries and then (e) my Estate or a Trust or Trusts or between
two (2) or more Trusts at the expense of the other depending upon which distribution or
allocation produces the best overall immediate tax result taking into consideration the foregoing
priornties,; -

3.10.. -Bpendthrift Provision. No principal or income payable or to become payable under any
Trust created hereunder shall be subject to anticipation or assignment by any beneficiary thereof
or to attachment by or the interference or control of any creditor of any such beneficiary or to
be taken or reached by any legal or equitable process in satisfaction of any-debt or Liability of any
such beneficiary prior o its actual receipt by any such beneficiary.

3.11 Maximum Term of Trust. Except for any generation skipping trust created for my child
and descendants, notwithstanding any other provision of this Will, any Trust created hereunder
or pursuant to the exércise of a power of appointment granted hereunder shall terminate, if not
sooner terminated, twenty-one (21) years after the date of death of the last surviving beneficiary
of any Trust hereunder who is in being at the time of my death. The property comprising the
Trust Estate of any Trust which shall terminate by reason of this Paragraph shall pass and be
delivered, free of trust, to the.income beneficiary thereof.
3.12 Contingen reficiary Under Legal Disability. No beneficiary of my Estate or
a Trust created hereunder shall receive delivery of all or any portion of my Estate (except for any
property passing under Paragraph 2.1 hereof) or of a Trust, free of trust, if, and so long as, such
beneficiary is under iwenty-one (21) years of age or incompetent to handle the management of
such property as a reasonable, prudent petson; such incompetency to be conclusively presumed
upon the written certification thereto by-at least two (2) medical doctors. If such beneficiary is
the beneficiary of an existing Trust created hereunder, such property shall continue to be held
by the Trustee pursuant to the terms thereof until the death or competence of such beneficiary,
whereupon such property shall be distributed in gccordance with the terms thereof. If such
beneficiary is not then the beneficiary of a Trust created hereunder and a custodianship is not
provided for hereunder or if a custodianship provided for hereinder cannot be established under
the Jaw of the jurisdiction involved, such property shall be hield by the Trustee in trust for such
beneficiary and such Trustee shall distribute such amounts of income and principal (if income
is insufficient) as are necessary for the health, support, maintenance, and education of such
beneficiary until such beneficiary attains twenty-one (21) years of age or becomes competent,
whereupon such property shall be distributed, free of trust, to such beneficiary; provided that,
if such beneficiary dies prior to complete distribution of such beneficiary's Trust Estate to such
beneficiary, such Trust Estate shall pass and be delivered to the personal representative of such
beneficiary's estate or, if such beneficiary dies intestate and no personal representative is so
appointed, may be delivered to such beneficiary's heirs. In no event shall the guardian of the
estate of such beneficiary, or any other party, have any right to receive any propetty of a Trust,
free of trust, which would be receivable by (a) a beneficiary under twenty-one{21) years of age,
or (b) an incompetent beneficiary (if competent) by virtue of having attained a certainage. The
determination by the Trustee that a beneficiary is competent shall be conclusive for all purposes
hereunder. Any such amounts passing in trust shall pass into two trusts so that-one trust has an
inclusion ratio, as defined by Section 2642 of the Cods, of zero (0) and the other trust has'an
inclusion ratio of greater than zero (0). Lt

3.13 Transactions_with Beneficiaries and Fiduciaries. The Executor and Trustee'are ..
authorized to enter into any transaction permitted by this instrument, even though the other party.

to that transaction is a beneficiary; the estate of a beneficiary; a trust created by or forthe bepefit -+
of a beneficiary, whether living or deceased; my estate or my spouse’s estate; an executoror - .
Last Will and Testament of THOMAS RALPH PRUITT - Page 6 H"lm
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. administrator of my or my spouse’s estate or any other estate; or a trustee of any trust, including

..the Trustee under this instrument acting individually; except to the extent that the Texas Trust
‘Code, as amended, or any successor statute may expressly prohibit Settlor from authorizing any
Trustee serving hereunder from engaging in any such transaction.

3.14_ Arbitration of the Issues of Incapacity of a Trusice of Executor. The issue of the

incapacity of 2 Trustee or Executor shall be resolved by arbitration as provided herein, and the
resolution of the dispute as provided herein shall be final as between the parties to the dispute
and may be enforced or preserved upon application to any court of competent jurisdiction. The
reference to "Trustee” hereinafter shali also refer to an Executor. The purpose of this section is
to provide an jtupartial, fair, and private means to determine the incapacity (as defined herein)
of a Trustee.” A Trustee is “incapacitated" when the Trustee lacks the physical or mental
capacity, personal stability or maturity of judgment needed to effectively give prompt,
intelligent, and rational consideration to business matters or financial affairs (whether because
of a medical condition, substance abuse or dependency, or antother reason). A person underage
25 is deemed to be incapacitated without the need for arbitration,

(A) General Rules. Except as provided herein to the contrary, all proceedings
required herein shall be conducted in accordance with the Commercial Arbitration Rules
of the American Asbitration-Association ("AAA™) as then in effect; provided that such
rules shall be applied in accordance with Texas law and that any questions which are not
resolved by such rules shail be determined by Texas law. All parties to an arbitration
proceeding herein shall make all reasoriable efforts to perform their obligations herein
promptly, recognizing that time is.of the essence.

(B) nglish Rule - Loser Pays. . The parties prevailing in an arbitration proceeding
herein or in a legal proceeding brought in a court of competent jurisdiction to enforce or
preserve the rights awarded pursuant to an arbitration proceeding herein, including all
appeals, shall be entitled to recover fromthe other parties all costs and expenses incurred
by the prevailing parties with respect to all of the proceedings, including reasonable
attorney's fees. Ifa Trustee is determined to be incapacitated, the Trust shall pay the cost
of the proceedings. Ifa Trusteeis determined notto-be incapacitated, the person bringing
the action to have the Trustee declared to be incapacitated shall pay.

{C)  Asbitration Pr res,

(i) Written Notice of Arbitration. Any party wishing to submit the issue of
a Trustee's incapacity to arbitration ("Petitioner") shall provide written notice of
the arbitration containing the information required below to all Trustees serving
hereunder and all income beneficiaries of the Trust (or their parents if such
beneficiaries are under the age of 25) ("Respondents”) and simultaneously shall
file copies of the written notice or arbitration with the regional office of the AAA
for Houston, Texas, together with the appropriate fee as provided in the AAA's
administrative fee schedule. All communications with the AAA Tegarding the
arbitration proceedings shall be directed to the regional office for Houston, Texas,
unless the AAA directs otherwise. The written notice of arbitration shall provide
a brief description of the nature of the dispute and the resolution sought by
Petitioner. ST

(i)  Written Response. Within twenty days after receiving the 'no_tice':_o_f 5'
arbitration, each of the Respondents shall provide the Petitioner and the AAA~ -
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with 2 written response describing the Respondent's opinion of the nature of the
dispute and the resolution desired by the Respondent.

(ii)  List of Arbitrators. As soon as reasonably possible after receiving each
:  response notice, the AAA shall compile a list of arbitrators which are available
* .and are qualified to arbitrate the dispute by having knowledge of the subject
- matter of incapacity, which list shall contain the names of a nomber of arbitrators
. equal to one plus the number of parties to the dispute (Petitioner plus each
_Respondent) in rank order, and shall provide that list to Petitioner and each of the
‘Respondents, together with a return date which is seven days after the date on
~which the AAA sends the list to the Petitioner and each of the Respondents,

- exclu‘dinlg' Saturday, Sunday, and holidays.

(iv) .- Deletiol m the List of Arbitrators. Unless otherwise agreed, Petitioner
and each of the Respondents shall meet on the return date specified by the AAA
at the Principal Office at 10:00 A M., Houston, Texas time, at which time each
of them shall strike one name from the list of arbltrators provxded by the AAA,
and if any party fails to attend the meeting, the AAA shall strike one name from
the list on behalf of each missing one of them. The highest ranking arbitrator
whose name remains on the list after an arbitrator has been stricken by or on
behalf of Petitioner and each of the Respondents shall be the arbitrator of the
dispute. If the arbitrator selected in this manner for any reason fails to perform as
required by this Exhibit, the procedures provided in this paragraph shall be
repeated until an arbitrator is selected which performs as required.

{v) Arbitration of the Dispute. The arbitration shall be held in Houston,
Texas, at a location determinied by the AAA. The decision of the arbitrator shall
be final as between Petitioner and Respondents and may be enforced or preserved
upon application to any court of competent jorisdiction.

(vi} Standing. The issue of incapacity may be brought to arbitration by the
remainder beneficiaries of the Trust, a beneficiary of the Estate or a primary
beneficiary of a trust under this will, the spouse of the Trustee, the siblings of the
Trustee, or such siblings’ child if such child is over-the age of 25, the children of
the Trustee age 25 or older, or the parent of the chﬂdren of the Trustee, if such

children are all under the age of 25,
PART FO

Miscellaneous Provisions £
4.1  Miscellaneous Provisions. For purposes of this Will and any Tmst'éreéted hereunder'

(A) Presumptions on Survival. Any person shall not be conmdered te survive and
shall be considered to predecease another person if such person shall. dlc w1th1n thn‘ty

(30) days of the death of such other person.

{B)  Definition of "Education”, The term "education” shall include, but. is mjt hﬁméd_"‘ :
to, education and maintenance while aftending graduate, post-graduare and vocaUOnal .
schools. o
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. {C)y  Definition of "Child", "Descendants"”, "Issue” and "Heirs", Descendants"
27 or"Issue" means the legitimate children of the person designated and the legitimate
- "lineal descendants of sach children, and includes any person adopted before
~ attaining age eighteen and the adopted person's legitimate lineal descendants. The
term "legitimate"” as used with respect to children, issue, grandchildren,
... descendants and heirs shall mean children born to or adepted by persans who are
... husband and wife by means of a ceremonial (as opposed to common law or non-
ceremonial) marriage in effect prior to the birth of such chiid. A pesthumous child
~shall be considered as living at the death of his parent. Except for discretionary
distributions {which may be made unequally among a graup of beneficiaries),
whenever a distribution is to be made to the "descendants” or "issue"” of any
person, the property to be distributed to the issue of that person shall be divided
into as many shares as there are living children of the person and deceased children
of the person who left descendants who are then living, Each living child shall take
one share and the share for each deceased child shall be divided amaong his then
living descendants fn the same manner, The term "heirs” shall refer to those
persons who would inherit the property in question from the person in guestion,
assuming that the personin question had died intestate owning such property under
the Texas laws of descent and distribution in eifect at the time of such person's
death, and when such term is used, the shares and proportions of taking shall be
determined by said laws except, however, that only legitimate (as defined herein}
children shall be considered to be the child of any person and only spouses who are
hasband and wife by means of a _ceremonial (as opposed to common law or
nonceremonial) marriages. shall be considered to be the spouse of a person.
References to " child" and "children" mean a legitimate descendant or descendants
in the first degree of the parent-designated. References to a "grandchild" shaBl only
refer to legitimate grandchildren.” No person shall be a child, issue or descendant

who is adopted when age eighteen (18) years or.older.

(D) Definition of "Devise". The term "devise” when used as a noun includes the
disposition of real or personal property, of both, and-when used as a verb, the term
"devise" means to dispose of real or personal property, or both.

(E) eneficiary”, "Trust” "Trust Estate”.
The income of a Trust less the charges fo such incomie shall constitute the "net income”
of such Trust. The term "income beneficiary” shall refer not only o a beneficiary who
is presently entitled to receive the income of a Trust but also to & bepeficiary to whom
income of a Trust could then be paid in the sole, reasonable discretion of the Trustee.
Whenever the term "Trust" or "Trust Estate" is used it shall include the original principal
and all other properties of the Trust or Trusts, real, personal or mixed, however and
whenever acquired, which may be included in or belong to the Trust or Trusts, and any
income therefrom, including any accumulated income, so long as same shall'remain in
trust hereunder. T e

(F)  Definition of "Code". Reference herein to the "Code” shall refer to the Internal
Revenue Code of 1986, as amended, together with all regulations and rulings issued
thereunder and reference to a specific chapter, section or provisions of the Code shall be.
construed to refer to any corresponding provision of the Code or any Federal fax law. "
applicable to my Estate which are in effect at the time of my death. L

(G) Corporate Fiduciary. The term "corporate fiduciary” shall refer to any state or ;

national bank, trust association or private trust compary {i) originally appointed or a’é_tiﬂ’g_ CE
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- hereunder as an Executor or Trustee, or (ii) having {rust powers and having trust assets
© _witha value, at the time of its appointment as & successor or substitute trustee hereunder,
qual to at least One Million Dollars ($1,000,000.00). The designation of any corporate
fiduciary hereunder and any reference thereto shall extend to any successor institution
under whatever name which is carrying on the activities of such corporate fiduciary.

~(H)" .~ Construction of Will. All captions used herein are inserted for convenience of
teference only and shall not be deemed a part hereof and shall not control or effect the
“meaning, construction, interpretation, or effect of this Will or any Codicil hereto or be
deemed andicative of my intent. Wherever appropriate, the masculine gender may
include the feminine or neuter, and the singular may include the plural, and vice versa.

4.2 No Qontract"s"Wi_t.h M}: Spouse or Beneficiarjes, I hereby declare that I have no oral or

written agreement or contract {other than any buy-sell agreements involving my interest in any
partoership or corporation which I may own and a Prenuptial Letter of Intent) with my spouse
or any other beneficiary hereunder obligating me in any way as to the disposition of my property
or obligating my spouse.or any other beneficiary in any way as to the disposition which may be
made by my spouse or any other beneficiary of any property taken under this Will or any
property owned by my spouse or any other beneficiary at the time of such person's death.

“NoC o;iieslt Provision

5.1, In Terrorem Clause. As a condition to the taking, vesting, receiving or enjoying of any
property, benefit or thing whatsoever under or by virtue of this Will or any trust created under
this Will, any Distributee shall accept and agree to alt of the provisions of this Will and that the
provisions of this In Terrorem Clause are made an-esséntial part of each and every benefit in and
under this Will. Ifany Distributee hereunder, directly or indirectly, individually or with another,
shall contest the probate or validity of this Will, or any provision thereof; or shall institute or join

in (except as a party defendant) any proceeding to contest the validity of this Will or to prevent

any provision hereof from being carried out in accordance with its terms or shall acquiesce
therein; or shall fail or refuse to defend this Will or any provision herein; or shall in any manner
question or dispute any statement or declaration herein; or shajl in any manner aid, assist or
enicourage another in any such costest or questioning; or shall contest, question or oppose in any
legal proceeding the performance by my Fiduciary (as defined elsewhere herein} of any duty, act

or discretion granted to or incumbent upon him or her under the terms of this Will or by law; or
shall in any manner institute or participate in {except in support of my Fiduciary) any
construction of any provision of this Wil by means of any declaratory judgment
proceeding (without the prior written approval of the designated personal representative

of my estate or, if applicable, my trustee); or shall in any manner institute or participate

in any proceeding (except in support of my Fiduciary) to contest or in any manner question

any sccounting prepared by or on behalf of my Fiduciary; or shall institute any cause of
action (including, but not limited to, any cause of action for tortuous interference with
inheritance rights) against any person which is based in any way on the proposition that

I was not of sound mind, lacked testamentary capacity, was unduly influenced, or failed

to comply with any applicable law at the time that I executed any legal instrament (any of
the acts described above are hereinafter referred to as “Prohibited Acts™); then, in any such. -
contingency, all benefits provided for such Distributee are revoked and such benefits shall pass
to the Residuary Distributees under this Will (other than such Distributee and/or to the” .
descendants of such Distributee), or if applicable the Residuary Distributees of any trust inthe” = -,
proportion that the share of each such Residuary Distributee bears to the aggregate of the - -
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- ceffective shares of the residuary. If all of the Residuary Distributees join in any Prohibited Acts,
--then such benefits shall pass to those persons (other than the persons joining in such Prohibited
-A-cts) who are living at the time of death or, if applicable, the date of the termination of any trust
created under this will, and who would have been my Distributees had I died intestate a resident
of the State of Texas at such a time and had the person or persons contesting my Will or
engaging in the Prohibited Acts died immediately before me without issue. If all Distributees
hérein and all heirs at law so act to incur the penalty of forfeiture, 1 give such benefits and
properties to.a charitable institution. If any distribution has been made to any Distributee
prior-to the time he engages in a Prohibited Acts, then the Distributee shall repay to the
Fiduciary or, if applicable, to the trustee, the amount of any such distribution plus simple
interest at a‘rate of six percent (6%) per annum and all attorney fees and expenses
incurred in collecting this distribution and any adult Distributee must agree in writing to
this provision of this Will prior to receiving or continuing to receive any distribution. To
the greatest extent permitted by Texas law this provision of this Will shall apply fo any
Distributee regardless of whether or not any Prohibited Acts was taken in good fzith and
with probable cause; No provision of this In Terrorem Clause shall apply to my surviving
spouse or, if applicable, to any-charity. This provision shall survive the adrinistration of my
estate and shall expressly apply to the adminstration of any trust created in this Will . No
Distributee shall be deemed to have violated this clause solely because he or she disclaims any
interest in my estate and ary trust created under this Will,

5.2, No Causes of Action Agains t Fiduciary, No Distributee may bring any cause of action
against my Fiduciary derivatively on behalfof my estate or any trust created under this Will. The

prohibitions contained in this paragraph shall be in full force and effect and shall apply
regardless of whether my Fiduciary refuses to bring the cause of action on behalf of my estate
or any such trust; whether my Fiduciary has a conflict which prevents my Fiduciary from
bringing the cause of action, or whether the cause of action is against my Fiduciary. Subject to
any other provision in this instrument prohibiting litigation by any Distributee, nothing in this
paragraph shall prevent any Distributee from bringing any cause of action (which is not
prohibited by this instrument) in his individual capacity as a Distributee and to seek any damages
that he or she may have actually suffered. The Distributee may not, however, bring any
derivative cause of action to collect damages on behalf of my estate or any trust created under
this Will. s '

5.3.  Autborization of Emplovment of Fiduciary Aﬁgmg g If _'c;ny't:ause of action is brought

against my Fiduciary, in either his or her individual or representative capacity, then I specifically
authorize my Fiduciary to retain my Fiduciary Attorney to represent him or her in connection
with the Fiduciary Litigation (as defined herein). 1 recognize that there may be conflicts of
interest between an attorney or law firm representing both my Fiduciary in the administration
of my estate or any trust created nnder my Will and my Fiduciary in connection with the
Fiduciary Litigation, and I expressly waive the conflicts. No Distributee shall be permitted to
disqualify or remove any Fiduciary Attomey in any legal proceeding because of the fact that he
or she represents the Fiduciary in connection with the administration of my estate or any trust

created under my Will and also represents my Fiduciary. S e

54. Limitations of Actions, Notwithstanding any Texas statute to the contrary, no person

who is interested in my estate or any trust created under my Will shall institute any cause of

action which is appertaining to or incident to my estate or any trust created under this Will after "

one year from the earlier of (a) the date on which such person first learned of the factual basis ..

for such cause of action or {b) the date on which such person first iearns facts which would-
compel a reasonable person to investigate further the factual basis for any such cause of action. - - ..
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o : 5 .5, Fiduciary, Distributee, and Fiductary Litigation. The term “Fiduciary” shall refer to
“-any person, corporation or trust company acting as an Executor, Trustee, Co-Executor or Co-
Trustee of my estate. The word “Distributee” shall refer to anyone who receives an interest in

any asset under my estate, whether present or future, fee simple, in trust, contingent, or
otherwise. - The term "Fiduciary Litigation” shall refer to any litigation brought against my
Fiduciary in his or her individual or representative capacity.

5.6. .Legal Expense. My Fiduciaries shall have the righ{ and power, without prior Court
approval, to obtain reimbursement from the property of either my estate (or, if applicable, the
trusst estate of any trust created under this Will} for all expenses and costs (including, without
limitation, reasonable attorney’s fees and expenses incurred by the Fiduciary in connection with
said Fiduciary’s defense of or participation in any fortn of fiduciary litigation). This right of
reimbursement shall bebinding on all distributees, regardless of the nature of the claims brought
against the Fiduciary, regardless of the plaintiff's good faith or probable right of recovery, and
regardless of the Fiduciary™s ability to pay such amounts from said Fiduciary’s own resources
or fo satisfy a judgment for such amounts; provided, however, this right or reimbursernent shall
not limit any distributee’s right to recover, either from the Fiduciary individually or on behalf
of my estate or the trust estate of any trust created under this Will, any amounts used to
reimburse any Fiduciary if any cause of getion is reduced to a final and non-appealable judgment
against the Fiduciary. This provision shall expressly apply to the administration of any trust
created in this Will and shall survive the termination of all Trusts created by this Will.

5.7. Virtual Representation. Only living persons shall be necessary parties in any cause of
action incident to or appertaining o any trust created under this Will. It is also my desire that
no attorney ad litem be appointed to represent any unknown heirs, unnamed contingent
beneficiaries designated as a class or unascertained distributees under this Will, and to this end
1 declare that I would prefer for such distributees to.take nothing from any trust created under
this Agreement rather than for any trust to bear the cost of ad litem fees in any legal proceeding
affecting them. I further direct that any judgment, order, or decree entered in any court of
competent jurisdiction in any cause of action appertaining to or incident to any irust created
under this Will shall be as fully binding against any unknowh heirs, contingent beneficiaries
designated as a class or unascertained beneficiaries as if such persons were living and a party to
the proceeding at the time the judgment, order, or decre¢ was entered.

5.8. Recognition of Virtual Representation. My Fidué'iafj;.shall have the power and authority

to bind each and every distributee of any trust created under this Will to the settlement of any
legal proceeding involving any trust created under this Will. The signature of the Fiduciary on
any settlement agreement shall absolutely and completely bind each and every distributee
(known or unknown, vested or contingent, ascertained or unascertained, living or unborn, minor
or adulf) who is not an actual party to the proceeding as fully as if such person were a legally

competent and a fully vested distributee who actually entered into. the agreement with full

knowledge of all relevant facts necessary to legally bind himself or herscif to the settlement
agreement. If the Fiduciary enters into any form of settlement agreement contemplated by this
paragraph then said Fiduciary shall have no Jiability whatsoever to anyone for any liability that
directly or indirectly arises out of or by virtue of such settlement unless the Fiduciary entered
into such agreement for the primary purpose of securing personal gain from the settlement.

5.9.  Creation of Privile i 2 Fidiiciary.
The normal attorney client privilege and protection of attorney work product (collectively,the .

“Fiduciary Privilege™) shall apply to any attorney who acts as legal counsel for any Fiduciary .

{the "Fiduciary Attorney"). The Fiduciary Privilege shall apply to the relationship between the ¢

Fiduciary and the Fiduciary Attorey with respect to any distributee. No distributee shalibe < - - :
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~ ; permitted to compel, in any proceeding, the production of any information covered by the
Fiduciary Privilege. This prohibition shall apply even if the Fiduciary is a defendant in the

. proceeding, Notwithstanding anything to the contrary ip this paragraph, ifin any proceeding the
Fiduciary shall claim as a defense that said Fiduciary relied on the advice of the Fiduciary

Attorney or if the Fiduciary (or attorney associated with the Fiduciary in the practice of law) is
the Fiduciary Attorney, then, and in that event, any distributee may compel discovery of
information to the extent that such information would have been available to such distributes but

for this paragraph.

5.10. Burdgﬂ' of [J_l:Q. . f. The beneficiaries shall have the burden of proof in all circumstances,
including the burden of proving any breach of the standard of care stipulated here for the Trustee
and Executor, and shall be reqmred to discharge that burden by proof’beyond a reasonable doubt,

I, THOMAS RALPH PRUI’]" T hereby declare this to be my Last Will (typewritten on a
total of 14 pages, inchuding the attestation clause, signatures of witnesses and my self-proving
acknowledgment and the affidavits of the attesting witnesses) and herewith sign my name to
same, in the presence of the nndersigned attesting witnesses, all present at the same time, each
of whom 31gxxs this Will at my request, in my presence and in the presence of each Dther, all
done this 17" day of J anuary, 2006 at Brenham Texas.

THOMAS RALPH PRUITT, Tostator

The undersigned, each being at least fourteen (14} years of age hereby declare that
THOMAS RALPH PRUITT declared to us that the foregoing instrument is his Last Will and he
requested us to act as witnesses to same and to-his. signature thereon. THOMAS RALPH
PRUITT thereupon signed said Will in our prcsenc:c, all of ys being present at the same time.
And we now, at his request, in his presence, and in the presence of each other, do hereunto sign
our names as attesting witnesses, all done this 17th day of January , 2006, at Brenham, Texas.
We and each of us declare that we believe the said Testator to-be of s_ound mind and memory.

R HAL MOORMAN ™
207 East Main Street
Brenham, Texas 77833

KASEY G
303 Brookside
Brenham, Texas 77833
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BEFQRE ME, the undersigned authonty, on this day personally appeared THOMAS’
RALPH PRUITT, R. HAL MOORMAN and KASEY G. HUTTO, known to me to be the -
Testator and the witnesses, respectively, whose names are subscribed to the annexed or foregoing
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" instrument in their respective capacities, and all of said persons being by me duly sworn, the said

“THOMAS RALPH PRUITT, Testator, declared to me and to the said witnesses in my presence
. _-that said instrument is his Last Will and Testament, and that he had willingly made and executed
it as his freg act and deed for the purposes therein expressed; and the said witnesses, each on
their oath stated to me, in the presence and hearing of the said Testator, that the said Testator had
declared to thein that said instrument is his Last Will and Testament, and that he executed same
as such and wanted each of them to sign it as a witness; and upon their oaths each witness stated
further that they did sign the same as witnesses in the presence of the said Testator and at his
request; that he'was at that time eighteen (18} years of age or over (or being under such age, was
or had been lawfully married, or was then a member of the armed forces of the United States or
of an auxiliary thereof or of the Maritime Service) and was of sound mind; and that each of said

witnesses was then at least fourteen (14) imige.

. RHAL MOORMAN

- KASEY GJHUTTO

SUBSCRIBED AND SWORN TO BEFOREME by the said THOMAS RALPH
PRUITT, Testator, and by the said R. HAL MOORMAN and KASEY G. HUTTO, witnesses,

this 17th day of January, 2006. S

W, i .
m%: i NOTARY PUBLIC-State of Texas
My Gommission Explres 00-21-2006 5 S
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