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AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE
TO FILE OR QUALIFY

John B. Goodman 20086 lrrevocable Grantor Trust

A South Dakota

TRUST

In accordance with Section 609.02 of the Florida Statutes, pertaining to

Common Law Declarations of Trust, the undersigned, the Chatrman-oftire
Boatd-of Trusteeg of John B. Goodman 2008 Irrevocable Grantor Trust

,a

South Dakota
(State)

John B. Goodman 2006 Irrevocable Grantor Trust

{Name of Trust)

Trust hereby affirms in order to file or qualify

,in the State of Florida.

{Name of Trust)

Two or more persons are named in the Trust.

2. The principal address is 1107 Hazeltine Boulevard, Suite 200 -
Lo
Chaska, MN 55318 o
P : KL
3. The registered agent and street address in the State of Florida is ._-ﬁ o e
NRAI Services, Inc. Mo ., r
ad e !
coom M
=3

1200 South Pine Island Road, Plantation, FL 33324
{'\ -

4. Acceptance by the registered agent: Having been named as reglstcred
agent to accept service of process for the above named Declaration of Trust

at the place designated in this affidavit, 1 hereby accept the appointment as

registered agent and agree t0 dCl in this capacity.
Angel Shearer
Assistant Secretary

(b[gillaturc of Registered Agent}

5. 1 certify that the attached is a true and correct copy of the Declaration of

Trust under which the association pro

Florida.

_NOTARY,
SARAH ANN SHANER  §
NOTARY PUBLIC ’

! MINNESOTA
3% My Comvmission Expires Jan 31 m: ’

—— R RS N

éﬂf%g/ww

oses to conduct its business in

ehaifﬁaﬁﬂ-ﬁf—t‘h'&m Trusteeg

Filing Fee: $350.00
Certified Copy: $ 8.75 (optional)



Federal ID # 20-6965548

JOHN B. GOODMAN
2006 IRREVOCABLE GRANTOR TRUST

THIS TRUST AGREEMENT is entered into and effective this 22 day of May, 2006
(the "Effcctive Date™), by and between JOHN B. GOODMAN, of Hennepin County, Minnesota, (the |
"Grantor"), and DAN PRETERKA, a resident of Minnesota, as the Individual Trustee and SOUTH
DAKOTA TRUST COMPANY LLC as the Corporatc Trustee, (the “Corporate Trustec”).
Collectively all ‘l'tustees shali be referred to as the “Trustees” or the “lrustee™.

WITNESSETH:

WHERFEAS, the Grantor desires to create an jrevocable trust for the benefit of the
Grantor's children and their issue, upon the terms and for the uses and purposes set forth i this Trust

Agreement; and

, WHEREAS, the Grantor, contemporaneously with the execution and delivery of thig
Trust Agreement, has caused to be assigned, and does hercby assign, transfer, and deliver to the Trustec
certain propertics, the receipt of which is hercby acknowledged by the Trustee and a complete
description of which is attached 1o this Trust Agreement as Exhibit A and incorporated herein by this

reference.

NOW, THEREFORE, IT 1S AGREED by the parties that the properties herein
described, and any other property which may be transferred, assigned, and delivered to the ‘feustee (all
of which, and the portion thereof from time to time remaining in the hands of the Trustee, isheéRinafigr
referred to as the "Trust Estate"), shall be held by the Trustee, in trust, to be inanaged, a@i?ﬁstcﬁgd,

and distributed in accordance with the following terms and provisions: b

< I3

1 oy

rs o
ARTICLE 1 ooh ™
Construction Y s

1.1 Name of Trust. The name of this trust shall be the JOHN B. G ]5_:\{ N 5.2)06

TRREVOCABLE GRANTOR TRUS'T. Any separate trust that may come into existénee from time 10
time hercunder may be identified by the name of the person who is the primary Beneficiary of such

Lrust.

1.2 Complete Agreement. This Trust Agreement and the attached Exhibits shall delermine
all rights, authority and dutics of the parties, as well as designate the fiduciaries and Beneficiaries

under this Trust Agreement,

1.3 Irrevocability of Trust; Certification by Grantor. By execution of this Trust
Agreement, the Grantor acknowledges that the Grantor has been fully advised as to the difference
between a revocable trust and an irrevocable trust.  This Trust Agreement is irrevocable and the
Grantor has no right to change, modify, amend, or revoke any term or provision hereof, or to

I
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terminate this Trust Agreement. ~The Grantor hereby certifics that (1) this Trust Agreement,
including the attached Exhibits, has been read and approved by the Grantor; and (2) this Trust-
Agreement fully and accuratciy scts out the nature and ownership of the properly conveyed,
transferred, assigned, and delivered to the Trustee, as well as the terms and conditions under which
the Trust Estate is 10 be held, managed and disposed of by the Trustee. The Grantor hereby
approves, ratifics and confirms the Trust Agrecisent in all particulars. Furthernmore, except as
expressly provided in this Trust Agreement, the Grantor herehy irrevocably surrenders all interests of
whatever nature in and 1 the Trust Estate or the incorne therefroin.

1.4 Scparability and Governing Law. 1f any of the provisions of this Trust Agreement
shall be invalid or enenforceable, the remaining provisions hercof shall subsist and be carried into
effect. The validity and construction of any provision of this Trust Agreemeni shall be govemned by
the laws of the State of South Dakata.

1.5 Nume and Gender. Wherever used herein, and to the extent appropriate, onc gender
shall include all genders; the singular shall include the plural, and vice versa.

1.6 Captions. The captions of each paragraph of this Trust Agreement are for purposes of
convenience only, and it is the Grantor's tntention that no such caption shall be considered in the
construction of any provision of this Trust Agreement or any related instrument execuied by the

Grantor.

1.7 Trust Construction and Tax Status. This Trust Agrcement shall be in all respects
construed in such a manner that, upon the death of the Grantor, none of the principal or income of the
JOHN B. GOODMAN 2006 IRREVOCABLE GRANTOR I‘RUST shall be included in said
Grantor's gross estate for federal estate tax purposes.

1.8 Disposition of Reversion. The Grantor shall not have any reversionary interest
whatsoever in the Trust Estate. '

oy

1.9 Additions to the Trust Estate. The Grantor or any othet person may add propcrﬁ? 1o the |

Trust Estate to be held subject to the terins and conditions of this Trust Agreement; prowdu} that the®

18
property is acceptable to the Trustee. o

e
<
ARTICILE2 s
Definitions o7
. o

2.1 Beneficiury., The terms “Beneficiary” or “Beneficiaries” shall mean the Dgson(s) d;fa!or
class of persons described herein, who are {rom time to time entitled to receive disuibdtons of (Tust

incorne of principal.

2.2 By Right of Representation. The term “by right of representation” shall have the
meaning given in South Dakota Codified Taws Section 29A-2-106, or any corresponding provision

of successor law,

428530vs




2.3 Child or Children. The terms “child” or “children” shall refer to issue of the {irst
generation. The Grantor's only child living at the date of this Trust Agreement is SHANE
GOODMAN, : :

2.4 Grandchild or Grandchildren. The terrms “grandchild” or “grandchildren” shall refer
to issue of the second generation. The Grantor has no grandchildren as of the date of this Trust
Agregment.

2.5 Independent Trustece. “The term “Independent Trustee” means any Trustee hereunder
who is acting at any time other than: (1) the Grantor; (2) the Grantor's spouse, if any, (3) any issue of
Granlor; (4) any person, corporation or entity which is not wholly independent of Grantor, as.defined
by Section 672 of the Internal Revenue Code, applicable Treasury Regulations, and relevant case
precedent; and (5) any person, with respect to a particular power or duty, who would have income or
principal of any trust hereunder included in the estate of such person due 1o the right of such person
as Trustee to cxercise such power or duty.

2.6 Internal Revenue Code. References to chapters or sections of the "Internal Revenue
Code"” shall be 1o the Internal Revenue Code as now enacted or hereafter amended, and shall mean
and include such chapters or sections of the Internal Revenue Code and any provision of federal iaw
as is, or may hereafter be, cognate to such chapters or sectians.

2.7 Issue. The term “issue” shall mean all persons who are descended from the person
referred to, and shall include natural and adopted persons who have not attained twenty-one (21)
years of age at the date of adoption, as well as persons in gestation who are Jater born alive.

2.8 Personal Representative. The term “Personal Representative” means any indi\{idual or
corporation duly appeinted to act and acting as a guardian, conservator, eXecttor or Trustée-for any
Beneficiary of any trust created hereunder, except that neither the Grantor nor any persor jimder ‘fhj‘%
contzol and direction of the Grantor who is subservient to, rather than independent from, the Grszor
may act as a Personal Representative hereunder to reinove, seplace, or appoint a Trustee or:qtrcccs;gor
Trustee or to exercise any other power under the terms of this Trust Agreement or the faws oftthe
State governing the same. 5 i':' ¥

2.9 Remaining GST Exemption. A person's “Remaining GST Exempuen"‘mca.ns ?thc
portion of that person's federal GST Exemption (us described in Section 2631 of the In@al
Revenue Code) which, pursuunt to Section 2632 of the Internal Revenue Code, hag Been neither
allocated nor deemed to have beer allocated within the time prescribed by Section 26372(a) of the
Intemal Revenue Code to property ransferred or trusts created apart from this Trust Agreement.

2.10 Sibling or Siblings. The terms “sibling” or “siblings” shall mean the children who are
lineal descendants of the parent (who is an issue of the Grantor) of the person referred to, and shall
include natural and adopted persons who have not attained twenty-one (21) years of age at the date of
adoption, &s well as persons in gestation who are later born alive.

2.11 Spouse. The Grantor is single and not married as of the date of this Trust Agreement. -

Any reference in this Trust Agreement to “spouse” means the person then living to whom the persen

3
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referred is legally married and living with at the time such term requires definiton and, if such term
requires definition at a time after the death of such person, it shall mean the person then living to
whotn such person referred was legally married and living with zt the death of such person.

2.12 ‘T'rustee. The term "Trustee” shall include any successor Trustee or any Co-Trustee.

2.13 Trust Bstate. The term “Trust Estate” shall include the property described on Exhibit
- A and additions thereto. -

2.14 Disability or Incapacity. For purposes of this Trust any individual shall be considered
disabled, incapacitated or incotnpetent only if so declared by a court of competent jurisdiction or if so
certificd in writing by two licensed physicians familiar with the individual. "The Trustec(s) shall not
he comsidercd to be on notice of any such disability, incapacity or incompetency uniess and until
Trustee(s) has received a copy of such court order or written certifications.

ARTICLE 3
Grantor Trust

3.1 Grantor ‘Trust. The Grantor intends that the JOHN B. GOODMAN 2006
IRREVOCABLE GRANTOR TRUST be a grantor trust deemed owned by the Grantor for federal
‘income tax purposes under Internal Revenue Code §§671-678 and the Treasury Regulations
thereunder and that atl income be taxed to the Grantor.

3.2 Powers of Grantor. To carry out the intent of the Grantor, upon demand by the
Grantor, and notwithstanding any other provision of this Trust Agreement, the Trusice shall:
-

2T "

(1) Trunsfer any assets of the Trust Estatc to the Grantor in exchange fo'r—gs;setsai

equivalent value; or [ =y

|
P Sl [ }

. . .. . Lt
(2) Lend to the Grantor any of the Trust income and principal, in exchamge: forthe
Grantor's promissory note equal in value to the amount lent, bearing adequatg interest

ire 3}

or adequate sccurity, but not both. oY X

S5 43
3.3 Nonfiduciary Powers. The powers granted to the Grantor under paragraph 3:iyare
exercisable solely in a non-fidueiary capacity, and without the consent or approi[g] “of any*#ther
person. )

1.4 Waiver. The Grantor may waive either ot both of the powers under paragraph 3.2 by a
writing delivered to the Trustee, and such waiver shall bind the Grantor, the Trustee and all other

persons.

3.5 Power of Independent Trustee to Add Beneficiaries. The Independent Trustee shall
have the power to add beneficiaries or classes of beneficiaries designated to receive the wcome or
principal of the Trust Estatc.

423550v3
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3.6 Certain Tax Objectives. The powers under this Article 3 shall not he exercisable to the
extent that their excrcise would rcasonably be cxpected to cause any of the Trust Estate to be
included in the gross estate of the Grantor for federal estate tax purposes.

ARTICLE 4
Tax Purposes

4.1 Tax Purposes. This Article 4 stales some of the Grantor's purposes in creatiag this
I'rust Agreement, and all provisions of this Trust Agreement shall be construed so as best Lo effect
these purposes. No ‘Trustee shall exercise any discretion in a manner that could rcasonably be
expected to frustrate the effectuation of these purposes.

4.2 Income Taxation. The Trust Agrecment shall be a grantor tust deemed owned by the
Grantor for federal incormne tax purposes.

4.3 Completed Gilts. All transfers to the Trust Agreement shall be completed gifts for
federal gift tax purposes.

4.4 Estate Tax Exclusion. The Trust Estate and all Trust assets shall be excluded {rom the
Grantor's gross estute for federal estate tax purposes.

-

P

Tt oo

ARTICLE S D

" Taxes and Expenses Provision = o ’r";

v-n"

~)
.5.1 Taxes and Expenses. In the event any portion of the Trust Estate is mcludgbic in“the
taxable estate for federal or state estate tax purposes of any person who has ransferred prcpertyslo

v

Shr ure

V.
1

{17

this Trust, then the Trustecs shall pay the porticn of said estate taxes, if apy, atuibutable 10 that )

portion of this Trust includable in such person's taxable cstate. =
@

ARTICLE 6
Administration of JOHN B. GOODMAN 2006 IRREVOCABLE GRANTOR TRUST
During the Life of the Grantor

6.1 Discretionary Distributions. During the life of the Grantor, the Independent Trustee

may pay to or cxpcnd for the bencfit of the Grantor's children or their issue such sum or sums from

_ulhu the net income from or principal of the Trust Cstate as the Independent Trustee, in the

Independent Trustee's discretion, may deem necessary ot advisable to provide for the proper heaith,
maintenance, support and education of such persons.

6.2 Death of Grantor. Upon the death of the Grantor, the balance of the Trust Estate,
including principal 2nd 2l undistributed income shall be distribured in accordance with Article 7 and
Article 8 of this Trust Agreement.

A2B550v5




ARTICLE 7
Exercise of Option Agreement on Death of Grantor

7.1 Purchase of - Assets Under Option Agreement. The Trustees of this Trust
Agreement entered into a ceriain Option Agreement of even date herewith, (a copy of which is
altached hereto and inade a part hereof by reference as Exhibit G) (the “Option Agreement”) with
the Trustee of the JOHN B. GOODMAN REVOCABLE TRUST of even date herewith, 28 amended,
hereinafier the "JOHN B, GOODMAN EEVOCABLE TRUST”, under which the Trustee of the
JOHN B. GOODMAN REVOCABLE TRUST agreed to sell any and all assets owned by the JOHN
B. GOODMAN REVOCABLE TRUST upon the death of JOIN B. GOODMAN (or acquired by
probate or other transfer after the death of JOHN B. GOODMAN) upon the exercise by the Trustees
herein of a first option to purchase any or all of the assets owned by the JOHN B. GOODMAN
REVOCABLE TRUST for their then fair market value under terms and conditions contditied in the
Option Agreement. The Trustees under this ‘Frust Agreement arc directed to comply with- thc teFms

aof said Option Agreement. _1; v“,‘ ,&’
S
f:," oo
ARTICLE 8 AT
Distributions to Children and Issue After the Death of the Grantor = —'f A
Gretow
.1 Distributions Upon the Death of the Grantor. Upon the death of the Cﬁanwr, 0‘! within
a reasonable time after any purchase of assets pursuant to the provision of Articl t=such Tine

petiod ‘to be determined by the Trustees in their sole and absolute discretion, the Tru';tees shail
distribute the Trust Estate as follows:

(1) Tangible Personal Property Identified on a Separate Writing. The Trustees shall
distribute any tangible personal property identified on any separate written list
prepared by the Grautor o the persen or persons identified thereon, if they survive
the Grantor.

(2) Balance ¢f Tangible Persanal Propertv. The Trustees shall distribute all tanpible
personal property held as part of the Trost Estate not disposed of in paragraph 8.1(1)
to the Grantor's son, SHANE GOODMAN, outright and free of trust, if SHANE
GOODMAN is then living. If SHANE GOODMAN is not then living then this

distribution shall fail.

3) Provision {or Children and Issue. The balance of the Trust Estate shall continue {0 be
held by the Trustees, in trust for the benefit of ull issue of the Grantor. Said trust shull
be krown as the "JOHN B. GOODMAN DYNASTY TRUST." Said trust shall be
held, managed, administered and distributed in accordance with the provisions of
paragraph 8.2 of this Trust Agreement.

8.2 Administration of JOHN B. GOODMAN DYNASTY TRUST. The JOHN B.
GOODMAN DYNASTY TRUST created under this Trust Agreement shall be held, managed,
administered and distributed as follows:

42B35UvS
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Incentive Trusts Provisions for Children and More Remote Issue. It is the Grantor’s
hope and desirc that the beneficiarics of the JOHN B. GOODMAN DYNASTY
TRUST will be productive members of society. To that end, - the Grantor bas
identified on Exhibit F, attached hereto and made a part hereof by reference, certain
incentive trust distribution provisions (hercinafter “Incentive Provisions™) as a guide
to the Trustees in making discretionary trust distributions to trust beneficiaries. 1f
there is a conflict between the Incentive Provisions and any other trust provisions
herein, the Incentive Provisions shall control.

Retention of Closely Held Businesses. The Grantor anticipates that the JOHN B.
GOODMAN DYNASTY TRUST will acquire and be funded with a number of
interests in closely held businesses in which Grantor has a substantial ownership
interest. Without limiting the Trustees’ discretion, it is the Grantor’s hope that the
Grantor's various closely held busizess interests can conlinue to be operated as a
going cencern after the Grantor's death as assets of the JOHN B. GOODMAN
DYNASTY TRUST.

Discretionary Distribution of Income gnd Principal. The Beneficiaries of the JOHN
B. GOODMAN DYNASTY TRUST shall be the children and more remote issue of

the Grantor, (the “Dynasty Trust Beneficiaries”). The Trustees shall have full
discretion to make distributions of income and prncipal from the JOHN B.
GOODMAN DYNASTY TRUST to the Dynasty Trust Beneficiaries subject to the
provision of paragraph 8.2(1) of this Trust Agreement. Any part of the net i income
from the JOHN B. GOODMAN DYNASTY TRUST not paid to or expendqﬂ-for the
benefit of the Dynasty Trust Beneficiaries shall be added (o and become a prart-of thes -
principal of the JOHN B. GOODMAN DYNASTY TRUST. = S e

Jl-.. (’

(,1 l"

Grantor’s Intent To Have JOHN B. GOODMAN DYNASTY TRUST La';t _A_Ltmg
As The Law Allows. Tt is the Grantor's intent that the JOHN B. GOQD\/IAN
DYNASTY TRUST last as long as the law allows. cﬁ A
T 3
Power to Add Charitable Beneficiariey. The Tndependent Trustee sh_%]l hdve'Jthe
power to add and make distributions to charitable beneficiaries frdY’d’ the JOHN B.
GOODMAN DYNASTY TRUST. :

Termination of the JOHN B. GOODMAN DYNASTY 'TRUST.

(a)  The Independent Trustee shall have full power and discretion to terminate the
JOHN B. GOODMAN DYNASTY TRUST and make full distribution of all
trust assets to the then-living issue of the Grantor, by right of representation,
subject to the provisions of paragraph 8.3 of this Trust Agreement.

(b)  If not terminated socner, the JOUN B. GOODMAN DYNASTY TRUST
shall terminate upon the death of the survivor of all issuc of the Grantor, at
which time the Trustee shall distribute the balance of the JOHN B.




GOODMAN DYNASTY TRUST in accordance with the provisions of
Article 9 of this Trust Agrcement.

8.3 Distributions to Issue of the Grantor Under the Age of Fifty (50). Upon termination
of the JOFIN B. GOODMAXN DYNASTY TRUST under paragraph 8.2(6), any property distributable
to uny issue of the CGrantor who has not attained the age of fifty (50) years shall be held in a separate
trust for the benefit of said issue, which trust shall be managed, administered and distnbuted as
follows: .

(1} Distuibutions of Income and Principal. The lrustee may pay to or expend for the
benefit of said issue such sum or sums from either the net income from or the
principal of the trust as the Trustee, in the Trustee's discretion, may decm necessary
or adviszble to provide for the proper support, maintenance, health, and education of
said issve. :

(2) Termination of Trust at Age 50. At the time when said issue attains the age of fifty
(50) years, the Trustee shall pay over and distribute to said issue the balance of the
trust, including principal and all undistributed income.

(3)  Special Testamentary Power of Appointment. Tf said issue dies before attaining the
age of fifty (50) years, the Trustees shall distribute the balance of the trust, inciuding
principal and all undistributed income, to, or hold the same for the benefit of, such of
the then living-issue of said issue, in such amount or arounts and upon such
conditions and estates, in trust or otherwise, with such powers, in such manner, and at
such time or times as said issue shail appoint by a will or trust specifically referring
to this special testamentary power of appointment hercin granted to said issue, ‘The
special testamentary power of appointment hereby granted to said issue shalfnos be
exercisable in fuvor of or for the benefit of said issue, or the Probate Esfiites theee
creditors, or the creditors of the Probate Gstate of said issue, or for the purpést o2

discharging the legal obligations of said issuc. o5 f‘\"’
in 3
[T M

4) Distribution Upon Failure of Exercise of Power. Any portion of the trust; Jhgiudulg
principal and undistributed income, which is not effectively disposed of _"Espanzifo
paragraph 8.3(3) shall be paid over and distributed to the then-living issié;of skl
issue, by right of representation, subject to the provisions of paragraph 8.3 of this
Trust Agreement. Il there is no then-living issue of said issue, then satdsproperty stall
be distributed in equal shares to the siblings of said issue, subject to the provisions of
paragraph 8.3 or paragraph 8.4 of this Trust Agreement, provided, however, that any
share otherwise distributable to a deceased sibling of said issue shall instead be
distributed to the then-living issue of said deccased sibling of said issue, by right of
representation, subject to the provisions of paragraph 8.3 or paragraph 8.4 of this
Trust Agreement, as the case may be. If there is no then-living issuc of said issue and
no then-living siblings of said issue and no then-living issue of any deceased sibling
of said issue, then said property shall be distributed to the Grantor's then-living issue,
by right of representation, subject to the provisions of paragraph 8.3 or paragraph 8.4,
as the case may be, If there is no then-living issue of the Grantor, then said property

8
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shall be distributed in accordance with the provisions of Article 9 of this Trust
© Agreement.

8.4  Distributions to Beneficiaries of Another Separate I'rust. Notwithstanding any
provision of this Article 8 to the contriry, whenever distribution of alt or a part of a separate trust
held for the benefit of a person is to be made to another person who is then the beneficiary of another
separate trust held hercunder, such distribution shall be made to and become a part of the separate
trust of which such other person is the beneficiary, and thereafter shall he administered and
distributed in accordance with the provisions thereof.

ARTICIE 9
Contingent Distrihution

If at any time no person is living who is or may be entitled to receive all or any part
of the Trust Estate under any of the foregoing provisions of this Trust Agreement, then the Trust
Estatc, or such part, shall be distributed to charity or charities, as the case may he, listed on
Exhibit E. o
e 4]
[l
~D
[ ]

ARTICLE 10 _
Administrative Powers of Trustee

10.1  Administrative Powers of Trustee. The Grantor confers upon the 'lmstee all ofthe
powers enumeraied in the South Dakota Yrustee’s Powers Act, specifically including the: F‘powers;..ﬂmt
forth in Section 55-3:39(3), and any corresponding provmon of successor law, to be cxe;ﬁ;;cd asthe
Trustee, in the Trustee's discretion, determines to be in the best interests of an ts créfled
hereunder, such powers being in addition to and not in limitation of all other cotimon law and
statutory powers of trustees. In addition, the Grantor confers the [ellowing powers upon thc Trustee:-

) Retention of Assets. To refain any asset received from the Grantor or any other
source until such time as the Trustee deems it advisable to dispose of those assets.
Without liniung the foregoing, the Trustee may specificully retain any asscis in
which the Trustee may have an interest, be affiliated or be controlied, without any
different or additional responsibility beyond that applicable to other assets and
notwithstanding the normal rules of diversification and regardless of whether said
assets are of the kind and nature authorized by law for the investment of trust funds.

(2)  Receipt of Additional Assets. To receive from any source additions to the assets of

the trust estates and to hold the same as 2 part of such trust estates. The Trustee may,
in the Trustee's discretion, without cost to the Trustee, and as a prerequisite to
receiving any additions to assets of the Trust Estate, require evidence satisfactory to
the Trustec that (i) the property is not contaminated by any hazardous or toxic
matedals or substances; and (i1) the property is not being used and has never becn

used for any activities directly or indirectly involving the generation, use, trealment,

42855075
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storage, disposal, releasc or discharge or any hazardous or toxic materals or
substances.

Dealing With Assets. To hold securities or other asscts of the Trust in bearer form, in
their own names ot in the name of a nomince ur nominees, with or without disclosure
of fiduciary capacity or nominee status; provided, however, that on the books and
records of the trust said securities and assets shall constantly be shown to be a part of
the trust estate 'and no such registration or holding by the Trustee shall relieve the
Trustee from liability for the safe custody and proper disposition of such sccurities
and assets in accordance with the terms and provisions hercof. To vote and excrcise

" all rights and powers respecting any securitics or other assets of the trust.

Invesiment of Trust Funds. The Trusiee shall have broad powers to invest and
reinvest assets of the Trust in such properties as the Trustee decms to be for the best
interests of the Trust Beneficiaries, without limitation by any statute, rule of law or
regulation of any governmental body limiting the investment of funds by corporate or
individual Trustees in or to certzin kinds of investments, prohibiting Trustees from
being interested in sales or purchases, or prescribing the values or proportions which
mnay be invested in any one property or kind of property. Specifically, the above
powers shall include the power to exercise any option, right or privilege 1o convert
bonds, notes, stocks or other securities as the Trustee deems appropriate in the
Trustee's sole discretion and o make payments therefor and to invest and reinvest
assets of any trust which may be available for such invesunent in any asset of the
Grantor's probale or non-probate estare, in life insurance; in preferred or common
stocks and stocks.of any other kind or class of any corporation, government and high

grade corporate bonds, other high grade fixed income obligations and interests,in

investment trusts, mutual funds and shares of or participation in common trust _E_ﬁ}'}gs
which hold similar underlying assets; in promissory notes and debentures or-oftyer

. . - .
not be diversified. 2 &
o
ir i F-S

Disposition of Property. To sell, grant options to buy, exchange, mgggi‘gi:; ]eagé,
convey, transfer, assign, encwnber, piedge or otherwise dispose of angreal, perséful
or other property of any trust hercunder, at such prices, on such terms, to such

“persons or to any corporation or other entity, in such portions, and in such manner as

the Trustee may in each case deem proper and advisable. The power 1o lease or
ground lease any teal estate, including the power to lease oil, gas or other mireral
interests in said real estate, shall be exercisable for any term, whether or not

extending beyond the period of administration of any actual or possible vust created

hercunder.

Distribution of Assets. To distribute the assets of the trust hereby created in kind or

in cash, or partly in kind and partly in cash, and, in the Trustee's discretion, to

allocate particular assets or portions thereof or undivided interests thetein to any one
10

—a
L

obligations, sccured or unsccured; in insurance of anuuity contracts; in anfgﬁgse, fo
mortgage or other interest in rcal estate; and in any business enterprise, }ﬁwgverr-’;’
organized and for whatever purposc. The Trustee shall have no duty to jayést of:>
reinvest cash assets when it appears undesirable to do so und the investméitg.need '
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or mure of the Beneliciaries hereunder as the Trustee shall deem to be for the best
interests of the Beneficiaries of the trusts hercin created; and, without limiting the
generalily of the foregoing, to allocatc assets having different income tax bases
among the Beneficiarics hefeunder in such manner, amounts, and proportions as the
Trustee shall deem appropriate. TFor the purpose of uny such distribution, to select
such securities or other property as the Trustee may deem suitable, aad to place such
valuation upon such securitics or other property as the Trustee may determine. The
decision of the Trustee shall be final and binding upon all partes in interest.

Dealing_with Fstate and Qther Trusts. The 'I'rustee is hereby authorized, in the
Trustee's discretion, without regard 1o whether the Trustee may also be serving as
personal representative of the Grantor's estate or as trusiee of any other trust created
by the Grantor, to purchase on behalf of the trust hereunder any property, eal,

" personal or mixed, tangible or intangible, and wherever sitvated, belonging to the

estate of the Grantor or any other trust created by the Grantor or to make loans or
advancements, secured or unsecured, to the personal representative of the estate of
Grantor or to the trustee of any other trust created by the Grantor for eny reason
which the Trustec, in the Trustee's discretion, deems good and sufficient. Any such
purchases, loans, and advancements shall be made upon such tenns and conditions as
the Trustee, in the Trustee's discretion, deems appropriate. The Trustee shall not be
liable for any loss to the Trust Estate by reason of the Trustee's acting in accordance
with this paragraph, except as set forth in Article 13 of this Trust Agreement.

Stocks. To vote all stocks and to exercise all rghts incident to the ownership of
stocks, bonds or other securities or properties held in the trust estates and to issue
proxies to vote such stocks and to exercise such rights; to enier into voting trusts for
such period and upon such terms as the Trustee may determine; to sell or exercise any
and all subscription rights and stock options; to sell or retain any and all stock
dividends; to consent to or join in any plan of reorganizadon, readjustment, merger,
consclidation or liquidation in respect to any corporation whose stocks, bonds or
other securitics are a part of the trust esiates, including becoming a member of any
stockholders’ or bondholders’ committee; to accept and hold any new securities issued
pursuant to any plan of rcorganization, readjustment, merger, consolidation or
licuidation; to pay any assessioents on stocks or securities or to relinguish the same,
and to olherwise cxercise any and all rights and powers and deal in and with the
securitics and propertics held in said trust estates in the same manner and to the same

extent as any individual owner and holder might de. b

~5&
Sy -4

Ly
Partnership Interests. To acquire by purchase, assignment or capital couLQ[aﬁﬁong
partnership inlerest in any general or limited partnership at the sole risk of the; Trpgt
Estate. The Trusiee may enter into any gencral or limited partnership lﬁér‘éémeni,
become and remain a partner under it, and carry out all of the terms and céé{g_j_rlion?bf

any partnership agreement, notwithstanding the fact that Trusiee may..also be a
- . = ~fa
partner of the partnership for his own account. oL &
) . 3_ LI
Cash Funds. To retain cash funds uninvested for such rcasonable R:ggotfs of timae as
the Trustee shall determine; to deposit cash funds as a general dep@sit in a special
11
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(1)

(12)

(13)

account in the deposit deparunent of any corporate trustee acling hereunder without
liability for intercst thereon.

Continuation ur_Sale of Business Enterprises. To retain any business interest, as
sharehiolder, securily holder, creditor, partner (whether general or limited), proprietor
or otherwise, even though it may constitute all or & large portion of the trusts created
hereunder and notwithstanding the normal rules of diversification; to participate in
the conduct of any business or to rely upon others to do so, and take or delegate to
others discretionary power to take any action with respeet 10 its management and
aflairs which an individual could take as owner of the business, including the voting
of stock and the determination of all questions of policy; to cxecule partmership
agreements and amendments thereto; to  participate in any incorporation,
reorganization, merger, consolidation, recapitalization, liquidation or dissolution of
any business or any change in its nature; to invest additional capital in, subscribe to
or buy additional stock or securities of, or make secured, unsecured or subordinated
loans to_any business, with trust {funds; to rely upon reports on the vperations and
financial condition of any business, without independent investugation; to elect or
employ, as directors, officers, employees or agents of any busincss, and compensate,
any persons, including & director, officer, or agent of any corporaie trustee hercunder;
to deal with and act for any business in any capacity, including any banking or trust
capacity and the lending of money out of a Trustee’s own funds, and to be
compensated therefor. If the Trustees shall determine to dispose of all or any part of
the Trust's interest in such businesses, they shall be under no obhgdtmn;_to solicit

- offers from third partics and, based solely upon an appraisal or appraisd}s of3

qualified appraiser, may sell such sccurities to another shareholder _urflo thc
Corporation upon such terms as they shall in their sole discretion deem reasonablc
B
U Byl
Foreclosure. The Trustee is empowered to bid for and purchase any real of pcrsond]
property in which the Trustee may have any interest and which is sold at’ any {ign
holder's or pledgee’s sale, nnder any pledge or chattel mortgage ofy ﬁnancmg
agreement. The Trustee may also acquire, by transfer in lieu of forcclosum of saJe,
property 50 encumbered and in default, and the property may be au.epggi 3@ phrtidor

full satisfaction of the encumbrances against the property.

F\J

Notes. Bonds, and Other Bvidences of Tndebtedness. To renew or extend or
participate in the renewal or extension of any note, bond or other evidence of
indebiedness or any other contract or lease, or to exchange the same, or to agree to a
reduction in the rate of intcrest or rent thereon or to any other modification or change
in the terms thereof, or of the security thercfor, or any guaranty thereof, in any
manner and to any extent that the Trustee may deem advisable in the Trustee's
discretion; to waive any default, whether in the performance of any covenant or
condition of any such note, bond, or other evidence of indebtedness or any other
contract release, or of the security therefor, and to carry the same past due or to
enforce any such default as the Trustee, in the Trustee's discretion, deems advisable;
to cxercise and cnlorce any and all rights to foreclose, to bid in property on
foreclosure; to exercise and enforce in any action, suit or proceeding at law or in

equity any rights or remedics in respect to any such note, bond or other evidence of

12




indebtedness or any other contract or lease, or the securily therefor; to pay,
compromise, and discharge with the funds of the trust estates any and all liens,
charges or cncumbrances upon the same, in the Trustee's discretion, and (0 make,
exccute and deliver any and all instruinents, contracts, or agrecments pecessary or
proper for the accomplishment of any of the foregoing powers.

(14) Bomowing aud Lending. To borrow money for any purpose which the Trustee deems
advisable in the adininistration of the trust or for any other purpose from any source,
notwithstanding that the Trustec may have a financial interest in such source, and to
pay reasonable interest on such loans, to obligate the Trust Estate for repayment of
any such loan, to encumnber any part of the Trust Estate as sccurity for any such loan,
and to renew auy such loan from time io tiwe, using such procedures as the Trustee
determines 1o be commercially reasonable. To lend money to the Personal
Representative of the Grantor, to any Beneficiary of any tust hereunder, to the
Grantor (although at the tizne of this Agrecment, there is no present intention for the
Grantor 10 borrow any funds from the Trust Estate), to the Trustee (in the Trustee's
fiduciary- capacity) under any trust created by the Grantor by agreement during the
Grantor's lifetime or ander the Grantor's Last Will and Testament or to any closely
held business, whether or not incorporated, following the death ol the Grantor in
which the Crantor owned an interest at death, such loans to he for such purpose and
upon such terms (including any requirement as to secunty or interest, if any) as the
Trustce deems appropriate. The Trustee may lend or advance the funds of such trust
for any trust purpose to this trust, said loans or advances to bear interest at the then
lawful rate (but in no event at a rate in excess of the rate which a bank would charge
for a similar loan to the ust) from date of advancement until paid and, together with
interest, to constitute a first licn upon the entire TTust Estate until paid.

(15) Deposits.  To deposit cash funds of any trust in the comunercial or savings
departments of any corporate fiduciary ot of any other bank or trust compcmy ‘urn,m

——a

any other depositary. -
e oy
2y P"‘)

(16)  Setlement of Claims. To adjust, compromise and setlle debls, expenses, fx:ﬁmg{.s" > TR
taxes or claims upon the trust estaies, or any part thereof, or upon or relatingfo any of 0o
the asscts thereof, including any and all claims which may be asserted by an? fcdeml '

state, or local agency or private party invelving the alleged violation of any fr:derai; . 71y

-

state, or local law, rule, or regulation affecting property held in any tn_.:st wrea@@ O
hereunder. e DD
AR [

(17)  Margin Accounts. To establish margin accounts with any sccurities dealer or dealers,
and to borrcw money against securitics held or purchased in any such account and
use the proceeds of such borrowings tor any lawiul purpose, including the purchase
of additional securities; to write call options on securities held in any wust created
hereunder and to write call options on securities not held in any trust hercunder; and
to sell, purchase or buy-in any such call option on securitics; to buy or scll put
options un either securities or market indexcs, and future contracts on market indexes.
The Trustec may enter into any transaction herein authorized upon such terms as the
Trustee decms advisable. It is the Grantor's intent that the Trustec shall be fully

13
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(18)

(19)

(20)

(21

authorized and empowered to purchase sccurities on margin (and to allow securitics
dealers 1o do the same); to write both covered and uncovered call options on
securities, and to sell, purchase or buy-in covered and uncovered call options even
though such activities may be considered speculative and not generally suitable for
trustees, In the absence of bad faith or willful negligence the Trusice shall not be
responsible for any loss resulting from any activity herein authorized.

Real Estate. To make ordinary or exiraordinary repairs, improvements or alterations
in buildings or other structures or in any other asset of the trust estates, and to remove
or demolish any improvements. To raze existing or erect new party walls or
buildings, alone or jointly with owners of adjacent property. The Trustee shall
allocate any and all depreciation as to any real estate constituting a part of the tust
estate to the then Beneficiary or Beneficiaries to whom income hereunder is
distributed, and if any of such income is retained and accumulated in such trust cstate,
to the trust, in the proportions in which such income is distributed and/or retained and
accumulated.

Merger of Trusts. To combine the assets of separaic trusts hereunder for the purpose
of more convenicnt administraton of investment for any period of time, preserving
the scparate character of the Beneficiaries' proportionate sharcs, and to merge the
assets of any Trust hereunder with those of any other trust, by whomsoever created,
maintained for the same Beneficiaries upon substantially the same terms (even
though the component trusts differ as to contingent bencficiaries, in which case, if the
contingency occurs, the fund may be disuibuted in such shares as the Independent
Trusiee, in 11s sole discretion, deems to create a fair ratio between rematndermen). In
determining whether the terms and Beneficiaries of such other trust are substantially
similar to those of the particular trust created hercunder, the detenninad@@,f the
Trustee shall be conclusive and shall not be subject to review. If there is ardisjaritys
in the maximum duration of the merged trusts, the shortest maximum dura{.ﬁdg' sh@?

control. =T €
[ o)
LA LT ~J
It e [aF 29

Agents. To delegate authority to any one or more of the Trustees or & ‘égéms or
proxies for the administration of the Trust Estate, even if associated witﬁ'_q:"l'rusiﬁ'c,
with liability only for reasonablc care in their selection, conferring on suGh delcgates
both ministerial and discretionary powers and duties. Such delegat‘@n;sha};ljbc
evidenced by a written instrument executed by all of the Trustees {'1_]} One or ibre
counterparts) and may be revoked by any Trustee in a wriiten instrument exccuted by
him and delivered to the other Trustees then acting. The Trusteces shall not be
prohibited by their fiductary capacity from being employed by or compensated {rom
the Trust or by any business in which the Trust is interested. Without limniting their
general authority, they may employ legal counsel, accountants and investrent
couansel. In ull cases they may pay reasonable compensation to all agents,
consuitants, employees and the Trustees.

Undivided Interests. To hold any two or more trusts or parts of such trusts created
hereunder together as an undivided and consolidated whole in winch such separate

14
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(22)

(23)

(24)

trusts or parts of such trusts shall have undivided interests, provided that no such
holding shall defer the vesting ol any trust estate in posscssion or otherwise.

Execute Instruments. To cxecute and deliver all instruments which will accomplish
or facilitate the exercise of any power herein granted to the Trustee.

Tax Elections. To claim trust administration expenses a§ income tax deductions
when an election is permitted by law and when in the Trustee’s judgment such action
will reduce the total estate and income taxes payable by the Grantor's estate, to make
any elections for purposes of any generation-skipping tax, including elections 1o
allocate the Grantor's Remaining GST Exemption among property the Grantor has
transferred or trusts the Grantor has crealed during the Grantor's lifetime or at the
Grantor's death, even though the allocation may not be consistent with the division of
property under this Trust Agrecment; provided, however, that no compensating
adjustiments shall be made between income and principal nor with respect to any
devise in uny will executed by the Grantor.

Rights Regarding Insurance Policies. With respect to any life insurance policy which
is or becomes a part of the trust estate, the following provisions shall apply:

~
»rq

(a) Payment of Premiums. The Trustce in the Trustee's discretion tay méake
payments of premiums or other charges on any such policy ﬁut of idfe
prmupal of the Trust Estate; however, no duty or responsibility to‘r ﬁa}'r!ié'ﬁl
of prerniums or other charges on.account of any such policy shaH IGSt upen
the Trustec. If sufficient funds are not available or provided to th€ Truqte.c,tn
pay the preiniums or any other charge on any such policy, the Trusu.c mayf-q n
the Trustee's discretion, allow the automatic premium loan fea,,t;njg ofcthe
policy to operate. If there is no such feature the Trustee may exeréisc ny
oplion available under the insurance policy to reduce the pn‘;nuﬂms and/or
insurance coverage, to use assets of the policy to pay premmms or o
purchase reduced paid up insurance, to borrow upon the policy or from any
other source for the payment of the premiums, whichever option shall in the
sole discretion of the Trustee be deemed to be in the best interest of the Trust
Estate. The Trustee shall have no duty or obligatien to inquire whether
premivm payments have been made, and in the absence of specific writlen
notice to the Trustee that premiums have not been paid, the Trustee shall have
no duty to exercise discretion to allow automatic premium loan provisions to
operatc, to borrow to pay premiums or to clect the automatic forfeiture
feature, The Trustce shall not be required in any event to pay thc premiums
on any policy held as a part of uny Trust Estate hereender or to see that such
policy is kept in force,

() Transfers to Trust. Any life insurance policy may be transferred to the Trust
Estate by the owner thereof delivering the policy to the Trustee and causing
the Trustee to be named the owner and beneficiary of such policy. Any such
additional policy transferred to the Trust Estaic shall be added to Exhibit A
attached to this Trust Agreement; however, the fajlure 10 do so shall not limit
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(d).

(e)

()

()

~ the efficacy of the transfer of such policy to the Trust Bstate. This Trust

Agreement shall fully apply to any life insurance policy into which a policy
that is a part of the Trust Estate may be converted, reissued or consolidated.

Use of Cash Value. The Trustec shall have no duty to borrow against the
cash value of any policy held in trust or otherwise to use the cash value for
other investent purposcs.

Indemnification of Trustee. The Trustee need nut, except at the Trustee's
uption, enter into of maintain any litigation, endorse payinents of policies, or
take any other'action with respect to any policies, unti] the Truslec shall have
been indemnified to.the ‘Trustee’s satisfaction against all expenses and
liabilitics to which the Trustee may in the Trustee's judgment be involved by’
such action on the Trustee’s part. The Tristee shall have no duty or
responsibilily to inquire into whether or not it has been designated as a

- beneficiary of any policy or of any employee death benefit of which it has not

received notice. Notwithstanding any provision hereln to the contrary, in no
event shall the powers granted under this paragraph be exerciscd or
exercisable by an individual trustee with respect to any pohcy of insurance on
his or herlife.

Full Discharge. The payment of an insurance company of the prpeeeds of
any policy of tusurance to the Trustee shall be a full dtsc.hama—‘{bf &y
insurance company of account of such. policy and the msuranc.e-:.cg_mp

shall not be respons1ble for the proper discharge of the trust oj, any paft

thereof, i -_,‘._. ~)

"r}

Exculpation of Insurer. No insurance cornpany or other entity Jssumg :dny

policy or policics of life inswrance on the life of the Grantor g, a1y Qﬂg
person, which at any time are transferred to or made payable to .thc.,lrusgee
shall be required to ascertain whether or not any person other hartthe Trustee
initiaily named hereunder has become a Co-Trustee of thé¥trust or trusts
created hereunder, but may deal with the Trustee iuitially named and make
payments to said Trustee in the ainounts payable on account of such policy of
insurance as if said Trustee were the sole Trustee hereunder.

Incidents of Ownership. The Trustee is vested with all right, title, and interest
in and to each policy of insurance held in wust hereunder. The Trustee is
authorized and empowered to exercise all incidents of ownership with respect
to any life insurance policy held by the trust, including the rights: to receive
or apply dividends or distributive shares of surplus; to obtain and reccive
from the respective insurance companies such advances or loans on account
of any of the policies as may be available; to exercise any vption or privilege
granted in the policy; to sell, assign or pledge any policy; to designate the
Trustec es beneficiary of any policy but enly in the Trustee's capacity as
Trustee of the trust to which said policy, or part thereof, is assigned or
wansferred; to borrow against the policy or obtain funds from others for

16
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(26)

27

(28)

purposcs of paying policy premtums, but if there are insufficient funds to pay
such premiums, the Trustee shall not be accountable for failure to make such
premium payroent. The insurance company that has issued a policy is
authorized and dirccted to recognize the Trustee as absolute owner of that

policy.

(h) Purchase of and Retention of Policy. The Trustee is authorized to retain as an
investment of the Trust Estate any insurance poticies on the life of ihe
Crantor or any beneficiary of any trust herein created; to take out ur utherwise
acquire insurance on the life of any beneficiary of any trust or any person in
whaose life any {rust or any beneficiary thereof may have an insurable interest,
and to allow any such policy to lapse or surrender it for cash, or to exercise
any other right of optional settlement thereunder {(all premiums and
assessments upon any policy to be paid out of the income otherwisce available
for distribution, and to the extent the income is insufficient, out of the
principal, of any separate trust or trusts involved, adding the principal amount
of any profits to the principal thereof). The Trustce may rely on the
recommendation of the life insurance agent of the Grantor with respect to
such purchase without any duty or obligation to make further inquiry or
investigation concerning the policy or the insurance company issuing the
palicy and shall be fully cxonerated from any Hability for action taken in
good faith reliance on such agent’s recommendation. The Trustee is further
authorized to retain any policy received as an original asset of the trust
without any duty to diversify investments or to invest in securities or other
properties during the life of the Grantor.

PN

: Zw
Liability and Property Insurance. To insure assets of the Trust Esta.u;s ﬁgaum
damage or loss, and the Trustee against liability with respect Lo third pcrsons,ﬁ o f—'_-:.’

Fosu ey

Advances of Income. To advance income to or far the use of any Bcneﬁuazy ah
trust created hereunder, for which advance the Trustec shall have a licn on the fulurc
berefits of such Beneficiary.

Transactions Between Fiduciaries. To enter into any transaction 'nmhnnzbd by—fhm
Trust Agreement with any Trustee individually or in its corporate cap_"ét:ty, or with a
corporaiion of which any Trustee is an officer, director, or shareholder, subsidiary or
affiliate, or with trustees or representatives of other trusts or estates even though any
such trustee or representative is also a Trustee hereunder, provided only that such
action is not taken in bad faith. In any such transaction, the Trustec may purchase
property or make loans on notes, securities and property even though similar or
identical property constitutes all or a large portion of the balance of the trust estates
heid hereunder, and the Trustee may retain such property or note with the same
freedom as though it had been an original part of the trust cstates.

Division of Property. To divide the Trust Estate or any Trust, as the Independent

Trusice shall determine, detcrmining values, designating particular assets for

Reneficiarics or Trusts- and assigning like or unlike properties o different
17
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10.2

Bencliciaries or Trusts; to create or hold undivided interests in any Trust, and to
make distributions and payments in cash or in kind or in both.

General Business Powers. To exercise every power not specifically granted by this
Trust Agreement which may be necessary to enable the Trustee to create, continue,

- operate, expand and' change the fonn of any. individual proprietorship, partnership,

joint venture, corporation or other husiness.
General Powers. To compromise, settle and adjust all clains and problems of any
kind and to perform all other acts which the Trustee deems necessary or advisable for

the complete administration of the Trust.

Additional Trustee Powers. In addition to alt other powers the Independent Trustce

bas heseunder, the Independent "Trustee shall have the following additional powers:

423350v5

(M

@)

€))

)

Power to Enter Intg Purchase and Sale Agrecinent. The Independent Trustee shall
have the power to enter inte the contemplated Purchase and Sate Agreement, (or an
agreement having comparable but different terms and provisions as nay be finully
negotiated by the parties) a copy of which is attached theretn as Exhibit C, with the
Crantor as Scller and the Tndependent Trustee as Buyer pursuant to which the
Independent Trustee shall purchase property in cxchange for cash and a promissory
note (the “Notc™), 2 copy of which 1s attached thereto as Exhibit [}, or other payment.
in connection with any such agreement the Independent Trustee shall have the power
to dispose of the property purchased in any manner it desires, consistent, however,
with the purpose of the Trust Agreement and the discharge of fiduciary duties.

Payment of Note. The Independent Trustee shall pay the Note described in the
Purchase and Sale Agreement (or & Note having comparable but different tcrms and
provisions as may be finally negotiated by the parties) on the date specificd therein
{or other such date as may be finally negotiated by the parties) to the holder thereof.
Such payments shall be made in cash, and the Trustee may scll or borrow.qn the

sccurity of any asset of this Trust {or the purposc of satisfying the obligatio’ﬁT gmder_-

the Note. N o o
:tf ? rc;}’

Power to Take Steps to Comply With Ternms of Note. The Independent Trdslcc shalf
take such aclion 4s is necessary to comply with the terms of the Vote,,lnclumn»gn,

without limitation, selling property received from the Grantor in Lonnccuou,d‘ie,rewxﬂl
and borrowing money using such property as collateral therefore, . -

Power by Independent Trustee to Reimburse Crantor for Income, ng(cs Jha
Independent Trustee may, ia the Independent Trustee’s sole and abs&tute discretion,
pay to the Grantor or the Grantor's Personal Representative such amounts as the
Grantor or such Personal Representative shall certily s being required to discharpe
the Grantor's tax lability (whether federal, state or otherwise) in respect to tuxable
income realized by the Trust solely for the purposc of emabling the Gruntor to
discharge such tax liability of the Grantor on a timely basts.

I8
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ARTICLE 11
Certain Trustees Powers

Certain Trustees Powers. Notwithstanding the foregoing, the following provisions

shall apply to supersede or modify the general powers of the Trustees as sct forth in other
Anicles of this Trust Agrecment, where the context admits, during any peried in which
Individual Trustees shall be acting:

428550v3

(1)

(2)

3

)

Individual Independent Trustee to Direct Corporate Trugtee During the Life of the
Grantor. During the Jife of the Grantor, the Individual Independent Trustee shall
direct the Corporatc Trustee with regard to all discretionary distributions of tust
nroperty to beneficiarics hereunder, and the Corporate Trustee is authorized to foliow
the written directions of the Individual Independent Trustee with respect thereto
{provided, however, that the Individusl Independent Trustee shall not be authorized
to dircct the Corporate Trustec to makc any distributions that would violate the
provisions of this agreement). The Corporate Trustee shall not be accountable for (1)
gny action taken pursuant to direction of the Individual Independent Trustee or (ii)
inaction of the Individual Independent Trustee.

Individual Trustecs to Direct Comporate Trustee After the Death of the Grantor. After
the death of the Grantor, the Individual Trustees shall direct the Corporate Trustee
with regard to all discretionary distributions of trust property to heneliciaries
hereunder, and the Corporate Trustee is authorized to follow the written directions of

“the Individual Trustees with respect thereto (provided, however, that the: Tndividual

Trustees shall not be authorized to direct the Corporate Trustce to make any
distributions that would violate the provisions of this agreement). The Corporate
Trustce shall not be accountable for (i) any action taken pursuant to.direction of the
Individual Trustees or (ii) inaction of the Individual Trustees. gr: o

._.-""1 K-D .

No Individual Trustees Acting. If at any time there are no Individual frustces"hcu,;ag

hereunder, then the Corporate Trustee shall exercise all rights and powbrg of the
Individual Trustee. "}.‘,‘: &

Fey
i

ey
;

Superceding Powers of Individual Trustees. Despite the general powars, of- thc

Trostee, the following provisions shall apply, where the context admits F?iu.nngﬁ?ny

petiod in which an Individual Trustees shall be acting: T
‘_g.?& e )
.t

(a) Corporate Trustee to Follow Direction of Individual Trustees. The Corporate
Trustee shall follow the written directions of the Individual Trustees with
respect to the retention, purchase, sale or encumbrance of trust property and
the investment and reinvestment of printipal ard income held hereunder, the
sole authorily and discretion for which shall belong to the Individual Trustees
(provided, however, that the Individual Trustees shall not be authorized to
direct the Corporate Trustee to purchase any asset that would violate federal,
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(c)

(©

state or local law, or the provisions of this agreement), and accordingly the
Corporate Trustee shall have no duty to review or monitor trust investments
while the Individual Trustees is acting. The Tndividual Trustees shall have
full authority to direct the Corporate Trustee to take any action with respect to
the tmst assets that the Corporate Trustee is anthorized to take under Article
10 of this Trust Agreement.

Proxjes Issued in Name of Individual Trustees. The Corporate Trustec shall
issue proxies to vote all securities held by the trust to the Individual Trustees.
The Corporate Trustee shall not thereafter be liable for the manner in which
thuse securities are voted, for any direct or indirect result of the voting, or for
any failure to vote those securities.

Investiment  Advisors Selected by Individual Trustegs. The Individual

“Trustees, at any time and {rom tme to time, shall have the power and

authority (i) to select one or more investment adviscrs, managers or
counsclors (hercinafter “Investment Advisers”), including the Corporate
Trustec or any of its affiliates, and to delegate to them any or all of its
puwers, whether discretionary or nondiscretionary, as set forth in this Article
with respect to all or any portion of the trust assets; (i) to negotiate the terms
of, and execute managernent agreements with, such [uvestment Advisers; and
(i11) to direct the Corporate Trustee to pay the compensation and costs of such
Investment Advisers from the trust assets. It is understood and agreed that if
the Corporate Trustee ot any of its affiliates is appointed as an Investment
Adviser hereunder, fces in addition to the compensation the Corporate
Trustee is entitled to receive while an Individual Trustee is acting wnay be
charged.

Individual Trustees to Direct Brokerage Instructions. The Individual Trustee,
at any time and from time to time, shali have the power and authority ta direct
brokerage instructions for any security transactions executed with respect (0
the trust, provided that the broker selected is acceptable to the Corporale
Trustee as a counter-party. [n comnection therewith, the Individual Trustee
may (i) enter into such contracts, agreements or other arrangements as the
Individual Trustee deems appropriate with such brokers as it selects and (it)
direct the Corporate Trustee to pay the compensation and costs of brokers
from the trust assets. The Grantor recognizes that pursuant to such brekerage
instructions as the Individual Trustec may direct, the trust may pay morc in
commissions for the purchase or sale of a particular security than might have

been obtained elsewhere. Neither the Corporate Trustee nor the Eﬂi_wdum

Trustee shall have any liability for any such differences in _hgm‘igcxaga;
(.,OD'IIIHSHOIIS .‘_?_

[
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Corporate Trustee Not Responsible for Certain Losses. The Corporam Trustee

shall not be accountable for any loss or depreciation in valuc emtdihcd%

reason of action (i) taken pursuant to direction of the Tndividual cfwstecff-nr

any Investment Adviser or (ii) not taken by reason of dlsapprovabor macuou
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(f)

(g)

by the Individual Trustees or any [nvestment Adviser pursuant to the
preceding provisions of this Article. The foregoing sentence shall not be
construed as placing any affionative obligation on the Corporate Truslee (o
seck advice and directions from the Individual Trustee or any investment
Adviser under any circumstances, it being my specific intention to relieve and
exclude the Corporate Trustee of all responsibility for investment
performance of the trust assets while the Individual Trustees is acung. No
person dealing with the Trustee shall be required or privileged to inquire
whether there has been compliance with these provisions.

Emergency. Despite the {oregoing provisions of this Article 1 if, in any case
of emergency, it is impossible or impracticable for the Corporate Trustee, as
determined solely by the Corporate Trustee, to obtain the duection of the
Individual Trustees with respecct to trust investments because of an incapacity,
disability or other condition preventing such Individual Trustee from acting,
then all the rights, powers and discretion conferred upon the Individual
Trustees under this Article 11 stall, until the passing of such emcrgency, vest
in and may be exercised by the Corporate Trustee as fully and effectively as if
such rights, powers and discretion had originatly been cenferred upon the
Corporate Trustee solely. The Corporate Trusiee shall incur no liability for
actions taken in good faith pursuant 1o the powers granted by this parapraph

11.1¢4)(0).

Custody of Assets. The Corporate Trustee shall have the entire care,
control and/or custody of all of the assets comprising the Trust Estate and
shall have sole responsibility for (i} making all payment of lizbilities and
administration expenses, and (it) cffecting all distributions pursuant to the
instruction of the Individual Trustecs, whether of principal or of income, |
1o the bencficiaries under this Trust Agreement. Such Corporate Trustee
shall maintain full and accurate books of account and records of all
financial transactions relative to such trust, which shall be available at all
rcasonable times for inspection by the co-fiduciaries, the Granter, each
presently vested income, principal and remainder beneficiary of this trust,

and their respective representatives.
ot
g
::;3."- =y
ARTICLE 12 "rﬁ’-, .‘%’ ;
Special Provisions SRR b
[ Pad] "o Ve vy
VAT
12.1 Terminativn Provisions. Notwithstanding any other provision -in ‘m'i_ga Tost
Agreement 1o the contrary, the Independent Trustee shall have the power to terminate-any tiust :;‘ i
et

created hereunder, without court approval, whenever such Independent Trustee deems 1 Bdvisible

for any reason, including but not limited to reasons of economy
Upon such termination, the Trustees shall pay over and distribute, outrigh
balance of such trust, including principal and all undistributed income, to

of administration or forfax reagons.

t and R?E of mst%c

the persons and 1n the

proportions determined as though such trust had terminated immediately prior to the time specified in
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this paragraph. Notwithstanding any provision of this paragraph to the contrary, no discretion
grauted to the Independent Trustec hercunder shall be exercisable by any Trustee who is. a
beneficiary of the trust which is to be terminated.

[2.2  Power to Amend. Notwithstanding any other provision in this Trust Agreement to
the contrary, the Independent Trustee shall have the power to amend this Trust Agrecment to carry
out the tax objectives of the Grantor and 10 carry out the intcut of the Grantor, as detcunined solely
by the Independent Trustee, without court approval. -

123 Disclaimers or Renunciations. Any Trustee or any Beneficiary ot other person (or
his or her agent or Personal Representative on his or her behaif) shall have the power to disclaim or
renounce, in whole or in par, any interest, right, or power of discretion hercunder, by written
instrument filed with any Trustee. In the cvent of any renunciation or disclaimer of any interest in
any Irust, the property in which the interest disclaimed existed shall be disposed of in the manner
provided in this Trust Agreement as though the person renouncing or disclaiming had not survived
the Grantor.

124  Allocation of Receipts and Dishursemtents Except as otherwise provided in this
Trust Agreement, the Trustee shall have thc power to reasonably aliucate all receipts and
dishursements between principal and income in the discretion of the frustee. The Trustec may, but
need not, create reserves out of income for depreciation, obsolescence, amortization or depletion in
rcal, personal, infangible, mineral or timber assets, notwithstanding the Revised Uniform Principal
and Income Act as adopted in South Dakota or other situs of a trust.  Income shall not be
apportioned between successive income Beneficiaries or between income Beneficiaries and
remaindermen, and, instead, upon the death of ap income Beneficiary all undistributed INCOoIne,
whether actually collected or accrued but uncoilected, shall be apportioned to the next taker rather
than to the estate of a deceased income Beneficiary. '

12.5 Contingent. Perpetuities Suving Clause. No trust created hereunder, shall be
construed 1 extend beyond the period penmitled by applicable law. Tf, under the applicable | ldw the
trust would be required o terminate at a time pror to that contemplated herein, the msst, shall
terminate on the Jast day on which such trust could exist under the applicable law. Upon tcrmmaucm;
the trust shall be distributed to the then-living issue of the person {or whorn the trust was nam%:d ,ﬁq
right of representation. P

AT -'\_‘
rey- - [

12.6  Spendthrift Clause. No title in any trust created hercunder or in th{x -IncoIme
therefrom shall vest in any Beneficiary, and neither the principal of nor the income froi any sich
trust shall be liable for the debts of any Beneficiary. No Beneficiary of any trust createé hereu@ar
shall have any power to sell, assign, transfer, encumber, anticipate or otherwise dispose: ‘of ‘his oxher
interest therein as a Beneficiary or distributee prior to the actual payment or dlsmbﬁ'ﬁon thereof by
the Trustee to him or her, and any attempt of any Beneficiary to do so shail be dlSl’ngIde by the
Trustee. Neither the principal of nor the incorne from any trust created hercunder shall be lizble for
the payment or satisfaction of alimony, maintenance, or any support obligation, tc or for the benefut
of a separated or divorced spouse of any Beneficiary of such trust, pursuant to a dissolution, leyal
scparation, or annulment proceeding to which said Beneficiary is 4 party. This provisien shall not

limit the excreise of any power of appoiniment herein,
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127

Payments to Beneficiaries Under Disability. The Trustee may make any

distrihution hereunder to a Beneficiary under twenty-one (21) vears of age or to any other
Beneficiary determined by the Trustee to be unable to manage his or her personal finances, without
liability to the Trustee and in the discretion of the Trustee, in any one or mnore of the following ways:

(1)

2

©))

)

&)

(6)

(7

(®)

Directly to such Beneficiary.
To the legal guardian or conservator of such Bereficiary.

Directly for the support, maintenance, health and education of such Bencficiary, as
long as such expense is not the legal obligation of any other person.

To anyone (incinding the parent or spouse of said Beneficiary) whe shall have
custody and care of the person of such Beneficiary who, as the Beneficiary's natural
guardian, shall preserve the same for the immediate or uitimate benefit of the
Beneficiary (or his esiate), but who shall not be obligated to qualify us a legal
guardian or account lo any probate court therefor.

The Trustce of any trust of which all of the assets are fully and unqualifiedly
withdr awablc by such Benefciary.

In the casc of a Beneficiary who 15 under twenty-one (21) years of age, and to the
exient such distribution constitutes custodial property other than life insurance and
annuity contracts, to a qualificd recipient who, in taking the sume “as custodian for”
the Beneficiary under the appropriate state's Uniform Transfers to Minors Act,
indicates that such sum or property will be treated in all respects as “custodial
property” for the benefit of the Beneficiary in accordance with such Act (whether or
not such Act permits custodial property of such an ongiu}.

The purchase of stocks, bonds, insurance (including any premium paymem)-hr other
properties of any kind, with ownership registercd in the sole namcpdf sued
Beneficiary. -"{;-,: oy

g
s — N

5 T
The making of 2 deposit into a bank, savings aad loan association, brokerage, or o@@n

similar account in the name of such Beneficiary.
"_‘ ey - l"l

A distribution shall be made in the manner described in paragraphs 12.7(4) and 12.7(0) nniyq[ lcgsily
enforceable indemnification in favor of the Beneficiary is received against anyone other: ‘than_the
Beneficiary (or his estatc) benefiting thereby. The receipt for or cvidence of : my‘;guch payfrent,
distribution, or application shall be a complete discharge and acquittance of the Trustec to the extent of
such payment, distribution, or application and, except for enforcement of any above described
indemnification, such Trustee shall have no duty to see to the actual application of amounts so paid or
distributed to others. Fven in the absence of minority or disability, distributions made in the manner
described in paragraphs 12.7(1), 12.7(3), 12.7(5), 12.7(7), or 12.7(8) shal! be conclusively deemed to
have been made for the ‘“‘direct” benefit of the Beneficiary. Notwithstanding the forcgoing, any
distribution to be made to a Benefciary from any trust hereunder which is an electing "Qualified

42855073
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Subchapter S Trust" ("QSST™) pursuant to paragraph 1361(d) of the Internal Revenue Code shall unly
make distdbutions in the manner described in paragraphs 12.7(L), 12.7(2), and 12.7(G)during any
period during which such trust is a QSST.

428550v5

12.8

(1)

(2)

(3)

Generation-Skipping Transfer Tax Provisions.

Allocation_of Exetnption. The Trustee may allocate, in the Trusiee's sole discretion,
any portion of the Grantor's exemption under Section 2631(a) of the Internal Revenue
Code to any property as (0 which the Grantor is the transferor, including any property
transferred by the Grantor during the Grantor's life as to which the Grantor did not
make an allocation prior to the Grantor's death, and to direct the Personal
Representative of the Grantor's estate to make such allocation in accordance with the
Trustee's direction. In the event that the Trustee and the fiduciaries of the Grantor's
estatc or any trust created by the Grantor cannot agrec upon such allocation, such
determination shall be made in accordance with the terins of the Grantor's Will.

Division into Exempt and Non-Exempt Trusts. The Trustee may, in the Trustee's sole
discretion, divide property in any trust being held hereunder with an inclusion ratio,
as defined in Scction 2642(a)(1) of the Intemal Revenue Code of neither onc nor zero
into two scparatc trusls representing two f{ractional shares of the propg_'?}'nbcing
divided, onc to have an inclusion ratio of onc (1) and the other to have ar_i-ixé.’@lusi@
ratio of zero (0). :-Eff =
G O
Power to Create or Eliminate General Power of Appointment. The 'l'r}izi',t_e}é (ogtf:r
than any Beneficiary) is authorized in the Trustee's discretion with respettgo all or

e,
]

e,

e

!

, . - . . [ . . . . - ., r‘r
any part of the principal of a trust (including a pecuniary amount) for thebepefitad s ! # =
Beneficiary hereunder, other than the Grantor's spouse, by an instrumefi} fledGFith I

the trust records, (a) to create in said Beneficiary a general power ofsgppointrent
within the meaning of Section 2041 of the Internal Revenue Code (i@u’cﬁng a fower
that requircs the consent of the Trustee (other than any Bencficiary) that may dispose
of such principal upon the death of said Beneficiacy, (b) to eliminate such power for
all or any part of such principal as to which such power was previously created
pursuant to this paragraph or any other provision of this Trust Agreement, (c)
irevocably to release the right to climinate such power, and (d) to divide the trust
poincipal into two fractional shares bascd upon the then portion of the trust that would
be includible in the gross cstate of said Beneficiary holding such power if he or she
died immediately before such division (in which casc the power shall be over the
entire principal of one share and over no part of the other share) and each such share
shall be administered as a separate trust hercunder unless the Trustecs shall in the
Trustee's discretion thereafter combine such separate trusts into a single trust which
the Trustee is hercby authorized 1o do. In authorizing such action it is the Grantor's
hope (but the Grantor does not dircet) that a general power will be kept in effect when
the Trusice (other than uny Beneficiary) believes the inclusion of the property
affested theeeby in said beneficiary's gross estate may achieve a significant savings in
transfer taxes by having an estate tax rather than a Chapter 13 tax imposed on the
property subject to the gencral power of appointment (which inay also permit a
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greater use of the exemption of said beneliciary and said beneficiary's spouse under
Section 2631(a) of the Internal Revenue Code).

- 12.9  Gift Tax Returns. The Grantor agrees to comply with the terms and provisions of
the laws of the United Siates of America or any state thereof, pertaining to the taxability of gifts, and
wilt execute and file gift tax returns, if required under said laws, when due, and will pay as and when
due and payable such gift 1axes, if any, that shall arise froin and by virtue of any transfer made by the
Grantor to the Trusiee, The Grantor does hereby agree to defend, hold harnless, and indemnify the
Trustee of and fror any and all liabilities, costs, damages, and expenses that may be incurred by or
assessed against the Trustec because of the failure, neglect, or refusal of the Grantor to file any such
gift tax return or returns, or to pay any such gift tax or taxes.

12.10 S Corporation Savings Provision. Notwithstanding any other provision of this
Trust Agreement, if any wust created hereunder is or becomes the owner of stock of an § Corporation
(defined in Section 1361(a) of the Internal Revenue Code) by contribution, formation, reorganization,
acquisition, or election, and the Independent Trustee determines, in the Independent Trustee's sole
discretion, that (i) the stock cannot practicebly be dispased of in accordance with the provisions of
this Trust Agreement other than this provision without causing the corporation io lose its status as an
S Corporation, and (ii) that it is in the best interests of the Beneficiaries of the trusts admimistered
under this Trust Agreement to elect or continue the S carporation election for such corporation, then
the Grantor authorizes the Independent Trustee to:

() appoint the stock to such person or persons out of the class of Beneficiaries who are
the pernitied bencficiaries for distibution of income pursuant to the terms of any
trusis adrninistered under this Trust Agreement in whatever proportions (including an
appointment to the Independent Trustee in trust for any such person, wnhfapy such
trust to be an eligible sharcholder of an S Corporation), as the Independent ing;tec
the Independent Trustee's discretion, may determine; or F’?

i

AL

- o )
2) amend the trust or petition the court with jurisdiction over any trust create;i unrier s
Trust Agrecment to equitably reform any such trust into an “Electing Smal] ‘Business
Trust™ ("ESBT") (as such term is defined under Section 1361 (c)(2)(A)(v) of: ‘the
Internal Revenue Code) and to make any necessary tax election to treat suclr amended

—

or reformed trust as an ESBT; or < ;_;_- PN
(3) amend the trust or petition the court with jurisdiction uver any trust created under this
Trust Agreement to equitably reform any such trust and create an ancillary “Qualified
Subchapter S Trust” ("QSST"} (as defined in Section 1361(d}(3) of the Internal
Revenue Code) and to make any nccessary tax clection to treat such amended or

reformed trust as a QSST.

‘I
,’;J

-..
,..-
o)

Any such reformation may eliminate the beneficial interests of Beneficiaries other than
the primary Beneficiary of such trust and/or equitably divide the interests of the Beneficianes into
separate trusts. [f the decision i1s made to create one (1) or more ESBTs or uncillary QSSTs, then the
Trustee may cxercise or release this power at any time, but shall not be required to exercise it and shall
have noliability whatsoever for releasing or failing to exercise it.
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12.11 Power to Disclaim Powers. The Trustee shall have the power to disclaim any power
‘which, in the discretion of the Trustee, will or may cause the Trustee to be considered an “owner” or
“operator” of property held in the Trust Estate or in any trust created hereunder as those ienns are
defined in the Comprehensive DInvironmental Response, Liability and Compensation Act,
(CERCLA), as amended from time to time, or which shall otherwise cause the Trustee to Lucur
liability under CERCLA or any other federal, state, or Jocal law, rule or regulation. The power to
disclaiin as contained in this paragraph shall apply to any power, whether actually sct forth m this
Trust Agreement, incorporated by reference herein, or granted or implicd by any statute or rule of
taw.

12.12 Inspection of Trust Property. The Trustee may, in the Trustee's discretion,
periodically inspect and review, or require the inspection and review of any and all property held in
the Trust Estate or in any irust created hereunder for the purpose of determining compliance with any
. Jaw, rule or regulation affecting such property, with all expenses of such inspection and review to be
paid from the incorne or principal of the Trust Estate.

12.13 Cleanup of Trust Property. The Trustee may take any and all action the Trustee
shall reasonably deein necessary, in the ‘[rustee's discretion, to prevent, abate, "clean up," or other-
wisc respond to any violation of any federal, state or local law, rule, or ordinance affecting any
property held in the Trust Bstate or in any trust crealed hereunder related 1o the generation, use,
treatment, storage, disposal, release, discharge, or contamination by any materials or substances that
are prohibited or regulated by federal, state, or local law or that are known to pose & hazard to the
environment or human health. Such actions may be taken prior to the initiation of enforcement
action by a federal, state, or local agency. The Trustec shall obtain an estimate of the cost of such
response to such violation or contamination and shall notily the Beneficiaries of the estimated cost of
such-response. Such Beneficjaries shall have the right to pay for such response costs or to authorize
payment of such costs by the Trustec from the trust. If the Bencficiarics for any reason fail to pay for
or authorize payment of such costs from trust or esiate assets, the Trustee shall Bccenuﬂf,d
nonetheless to use trust assets to pay such costs or, in the Trustee's discretion, to resign in aceqrdméb
with this Trust Agreement. o

"‘f f“)

12.14 Environmental Liability. The Trustee shall not be held personally lmble tm:my
Beneficiary of the Trust Estate or of any trust created hereurider, or to any other party mtg{cstg:_l_ in
the T'rust Estatc or any trust created hercunder, for any claim against the Trust Estate &, any Afist
created hercunder for the diminution in vatue of the trust property arising from the complianice bigthe
Trustee with any federal, state or local Jaw, rule or regulation including, but not limited fo; (a:the
reporting of or other response to the contamination of trust property by substanfgs ‘Or malgtials
prohibited or regulated by federal, state, or local law or that arc known to pose a hazard to-the
cnvironment or to human health, (b) the reporting of or other response to violations of any other
federal state or local law, Tule or regulation involving materials or substances regulated by federal,
state or local law or that are known to pose a hazard to the environment or human health, or (c) cther
matiers relating Lo environmental laws, Neither the Trustee (as sharcholder in a closely held
corporation), nor any officer or employee of the Trustee (acting on behalf of the Trustee as an officer
or director of such a closely-held corporation), shall be held personally liable for any claims made
against the Trust Estate or any trust created hereender arising from the exercise of decision-making
authority in such capacity related to {a) the cleznup of or other response to the contamination of trust
property (including property owned or operated by a business in which any trust hereunder owns an
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intercst) by any substance or substances prohibited or regulated by federal, state or local law or that
arc known to pose a hazard to the environment or to haman health or (b) the use of trust property
(including property cwned or operated by a business in which the trust owns an interest) for any
activities directly or iadirectly involving the generation, use, treatment, storage, disposal, release or
discharge of any harzatdous or toxic materials or substances uxcc:pt as a result of negligence or

wronﬂlul or willful acts.

12,15 Notice, The Grantor hereby directs that the Trustees are not required to provide the
notice set forth in SDCL § 55-2-13 to qualified beneficiarics.

12.16 CPA As Trustee. Upon the death of the Grantor, TM WEICHERT is named and
appointed as an Individual Trustee. JIM WEICHERT is a Minnesota certified public accountant with
the firm of Deloitte & Touche USA LLP., In naming and appeinting JIM WEICHERT as an
Individual Trastee herein the Grantor recognizes and understands that the rules of independence
applicable to the accounting profession, and similar rules of Deloiite & Touche USA LLP and its
subsidiaries (“the Deloitte U.S. Entities™) with which JIM WEICHERT is associated, prohibit and
preclude making or refaining any investinent or engaging in certain other activities, with respect to
companies or other persons or entitics which are clients or affiliates of clients of JIM WEICHERT or
the Deloitte U.S. Entitics. Accordingly, and anything to the contrary notwithstanding, the Grantor
authorizes the Trustees to sell any such assets and/or investments that may be part of the Trust Estate
at the ume of the Grantor’s death or at any subsequent time, and to refrain from mauking any
investinent or engaging 1u any other activity which may be in violation of the above stated rules or
any future amendments or expansions thereto as they may apply to or affect M WEICHERT or the
Deloitte U.S. Entities. No Trustee shall ever be liable for any action or omissien which JIM
WEICHERT reasonably belicves to be required for compliance with the preceding sentence. The
Grantor further recopnrizes and understands that, although JTM WEICHERT is associated with the
Deloitte U.S. Entities, the Deloitte U.S. Entities cannot and do not accept any responsibility or
obligation whatsoever for the performance of the above dutics as Trustee undcr“t}}u Trust

Agreement. ~ e
I M

Je (]

e TP

ARTICLE 13 rLan

Fiduciary Liubility Tl o

W TR

—yn

13.1 Limitation of Fiduciary Liability, Generally, Notwithstanding anvthmgcontﬁhed
herein to the contrary, the Trustee may exercise such discretionary powers in adrmmstenng,, dividing
and distributing this Trust. The Trustee shall be liable only if it can be clearly cstg‘biléhcd thal the
exercise of the Trustee's discretionary powers was made in bad faith. Any additiorial or successor
Trustee shall not be liable for any action taken or omission by a Trustee prior to the time such
acdditional or successor Trustee becomes a Truslee,

13.2  Exculpation from Strict Liability for Conflicts of Interest. The Grantor
acknowledges that in the exercise of the powers granted to the Trustee by this Trust Agreement, the
Trustee may be placed in o position where a court could find the Trustee to have conflicting interests
as the Trustee of a T'rust under this Trust Agreement and under other trust agreements which have
been cstablished by the Grantor or the Grantor's spouse, as the personal representative of the
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Grantor's probate estate or the probate estate of the Grantor’s spouse, as a General Partner of various
General or Limited Partmerships, and as a director or officer or other managing cxecutive of a
corporation or limited liability company or other husiness enterprise in which a trust admimstered
under this ‘I'rust Agreement may invest. As a resull, the Trustee could be held liable for self-dealing
or perceived conflicts of interest without further inquiry for the Trustee's acts in such a situafion
regardless of any fault or wrongdoing oa the Trustee's part. Therefore, the Grantor hereby directs
that any rule of law which may imposc strict liability on the Trustee on such a basis shall not be
applied to the Trustee and any such law is specifically waived so that the Trustee is exculpated from
any and all strict lighility relating to perceived self-dealing or conflicts of interest.  Any such
perceived self-cealing or conflicting interests shail not disqualify the Trustee from acting or 1aking
any aclon otherwisc authorized by this Trust Agreement. In particular, the Trustec is expressly
authorized to invest in any asset, including the purchase of assets from the Grantor's estate, from any
business entity or trust established by either of the Grantor or the Grantor's spouse {(alone or in
conjunction with any other person), or borrowing from or lending to any such entity, with respect to
which the Trustee may otherwise be considered 10 have fiduciary duties (o the beneficiary of any
trust established under this Trust Agreement or to others. [n particular, and not in Emitation of the
forcpoing, the Trustee may make decisions on such terms and conditions as the Trustee deems

appropriatc with respect to the management, purchase, or sale of assets held by such entities or -

businesses regardless of such perceived self-dealing or conflict. None of the actions described above
shall constitute or be evidence of a breach of fiduciary duty on the Trustee's pact (or any successor
Trustee in a similar situation) and we direct that no personal liability be imposed upon the Trustee
and that no surcharge be made upon the Trustee's account for such actions. Thercfore, the Trustee
shali be held hanmless, exculpated, and indemnified by the Trust Estate for any action or failure to
act, or ervor in judgment ioacde by the Trustee which reasonably considers (1} the interests of the
beneficiaries of a trust administered under this Trust Agreement, as well as (2} the respective
intercsts of the owners or beneficiaries of such other entities which may be affected by a decision by
the Trustee. The liability of the Trustee shall be limited solely to any action or owission made in bad
faith, or which constituies gross negligence, willful misconduct, intentional wrongdoing, or fraud
against any beneficiary. If a claim is made, or any action comrneaced, by a beneficiary against the
Trustee, the Trustee shall have the right to immediately engage and pay legal counsel from property
of the Trust Estate to defend her personally and in her roie as Trustee against any such claim or
action.” If, however, a court of competent jurisdiction holds that the Trustee acted in bad faith, or
acted or omitted to act under the standard described above which constitutes gross neghgcmﬁ w;illul
misconduct, intentional wrongdoing, or fraud aguinst any beneficiary, the Trustee sha}l-thbn iy

obligated to reimburse the Trust Estate for any costs of defense paid from the Trust Estate. 5 ‘. =
_D=- =t Laup}

£ -

13.3  Service as Attorney. Any individuul Trustee who is an attorney at law, an@any T
{irm of which such Trustee is an eraployee or inember, may scrve as the attormney for any tfust cwqu
hereunder, for any beneficiary of any such trust, for any business entity in which any such trust-or
beneficiary mayv have an interest, and for the Grantor's estate or the beneficiaries Lhereof wnh‘out
regird to any apparent conflict between the interests of the Trustee or of any such persr‘m or entity
and the interests of the beneficiaries hereunder. The Trustes muy exercise the Tr usft‘:cs powers’ as
Trustee to cifect the retention of the Trustee or the Trustee's law firm as artmncv for any trust
hereunder, may consent on behalf of any trust hereunder to the retention of the Trustee or the
Trustec's law firm by any other person or entity, and may receive reasonable compensation for the
Trustee's service in any such capacity in addition 1o any compensation which the Trustece may be
entitled to recetve for the Trustee's services as Trustee. The Trustee shall not be lable (strictly or
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otherwise) to any trust hercunder, or to the beneficiaries thereof, for any action or omission taken or
made by the Trustee or the Trustce's Jaw firm, in goced faith, in the performance of the Trustee's
dutics as attorney for any of the foregoing. Without limiting the generality of the foregoing, it is the
Grantor's express intent that a Trustee shall not be liable for any gains enjoyed by the Trustee or the
Trustee's law firm, or for any advice given or action taken by the ‘Trustee or the Trustee's law firm,
which affects the interests of any beneficiary hereunder; provided, however, that neither the Trustee
nor the Trustee's law firm shall be relieved hereby from any lability for professional malpractice
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14.1
(1)

(2)

(3)

(4)

ARTICLE 14
Trusteeship

Trustees and Successors.

Indepcndent Trustec. During the life of the Grantor, DAN PETERKA shall act as the
sole Individual Trustee. If at any Gme, however, an Independent Trustee is required
to act or cxercisc a power under the provisions of a trust created vuder the terms of
this Trust Agreement and no acting Individual Trustee is an Independent Trustee as
defined in paragraph 2.5 then DAVID A. GOTLIEB is appointed as the Independent
Trustce to cxcrcise said power, DAVID A. GOTLIEB shall become an Individual
Independent Trustes hereunder upon filing a written acceptance of such office with
the trust records. After exercising such power, DAVID A. GOTLIEB shall have no
further duties other than to account for his actions. DAVID A. GOTLIEB shall not
be Liable or responsibie for the acts of the other Trustecs. Tf DAVID A. GOTLIEB 18
unahle ar unwilliug to serve or continue to scrve as the Independent Trustee then
DAVID A. GOTLIEB tinay designate in writing a successor or alternative
Independent Trustee to act. Said designated individual or cntity sball become an
Independent Trustee hercunder at such time as provided in said writing? ;u;d u‘pgn

fiting a written acceptance of such office with the trust records. s ',)

Corporate Trustee. There shall always be a Corporate Trustee. The mlual“Cprpd_étL
Trustee is SOUTH DAKOTA TRUST COMPANY, L1.C. -

'.’:3 I=
Individual Trustees. During the lifc of the Grantor, DAN PETH{TGA or-ihis
successor, shall act as the sole Individual Trustee. Upon the death of the- Graft'!.br
there shall always be at Teast three (3) Individual Trustecs, and Lhe—fal)owmg
individuals are appointed as additional Individua! Trustees with DAN HETL ')or
his successor upon the death of the Gramtor: DAVID A. GOTLIEB and JIM
WEICHERT. Said designated individuals shall become additional Individual
Trustees hercunder at such timc as they file a written acceptance of such office with
the trust records. Afier the death of the Grantor, at least onc of the Tndividual
Trustees acting shall always be an Independent Trustee.

Appointnent of One Additional [ndividual Trustee. After the death of the Grantor,
the Individual Trustees named in paragraph 14.1(3), may, but need not, appoiut one

additional Individual Trustee to serve. Said designated Individual Trustee shall
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become a Trustee hereunder at such time as provided in said writing and upon filing a
written ecceptance.of such oftice with the trust records.

(5) Successor Individual Trugiecs. If any Individual Trustee is unable or unwilling to
serve or continue to serve as an Individual Trustee (hereinafier the "Resigning
Individual Trustee™) then said Resigaing Individual Trustee may designate in writing
a successor Individual Trustee. Upon the unanimous approval of the other non-
retiring Individual Trustecs, (hereinafter the “Remaining Individual Tiustees”) the

. successor [ndividual Trustce so designated shall become an Individual Trustee
hercunder at such Ume as provided in said writing and upon filing a writien
acceptance of such office with the trust records. If the Resigrung Irdividual Trustee
fails to designate a successor Individual Trustee, then the Remaining Individual
Trustees shall appoint a successor [ndividual Trustee.

©) Individual Trustees to Have Knowledge of Grantor's Business. As a guide, bul not a
direction to any Individual Trustce or Trustees witli the power to appoint a successor
Individual Trustee, or the obligation to appoint an individual Trustee under paragraph
14.1(4), appointees should have the Jevel of experience, business acumen, and specific
knowledge of the Grantor's various business interests 1o best manage and operale them

profitably.

¢! Trustee Resignation. Any Trustee may resign at any time by giving prior written
notice to the Independent Trustees or if none a majority of the adult competent
income beneficiaries, and if a successor trustee is not appointed within 30 days after
the trustec's resignation, the resiguing trusiee may deposit the trust property with the
court having jurisdiction over the administration of the trust.

142 Action by T'rustees. Unless otherwise stated in this Trust Agreement, or unless
power or discretion to act is specifically reserved 1o the Independént Trustee or to the [ndjvidual
Trustees hercin, or the Corporate Trustees, as the case may be, Trustee action shall be as follows: o

E OB
(1) One Trustee. If only one Trustee is acting hereunder, then any decisions aéd_-‘acli@?
shall be made by said Trustec alone. L " o

(2) Two_Trustees-Unanimous Vote Required for Trustee Action. When there iicthoi,@)
Trustees acting hereunder, then any decisions and actions made by the Trijstges sfiall
be made by the unanimous agreement of the Trustees unless one Tristee—has
delegated such discretionary powers to the other Trustee in accordanc@ilh the terins
of this Trust Agreement.

3) Three or More Trustees-Maijority Vote Requited for Trustee Action. At any time
when there are three (3) or more Trustees acting hereunder who are qualified to

perform a particular act, the same may be performed, on behalf of all, by a majonty
of those qualified, with or without the concurrence of a minority,
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143  Grantor May Not Be Trustee. In no event shall the Grantor becoine a Trustee
hereunder, nor shall the Grantor retain the power or right to designate a successor Tru.stcc. or rernove
a'l'rustee then acting. :

14.4  Powers of Successor Trustce. Any successor Trustee appointed hereunder shail

have all of the powers and responsibilities of the original Trustee.

14.5  Removal of Corporate Trustee. The individual Independent Trustee may. at any
time remove any the Corporatc Trustee of any trust, and upon removal shall appoint a successor
Corporate Trustee. Such action shall be taken by filing written notice thereof with the Corporate
Trustee being removed, which notice shall set forth the name of the successor Corporate Trustee.

14.6  Merger of Corporate Lrustee. If any Corporawe Trustee acting hereunder is merged
with another curporation or association, or is succecded by another corporation or association,
through consolidation or otherwise, the new corporation or association shall thereupon become the
Corporate Trustee hereunder if such new corporation or association has trust- powers. When
authorized by statute or court order, any corporate tusteeé acting hercunder may permit itself to be
succeeded as such Corporate Trustee by another corporation or associaticn having trust pawers.

14.7  Trustec's Fees. For its services as Trustee, any Corporate or Individual "['rustee shall
receive reasonable compensation under governing state law. Reasonable compensation shali include
compensation for cxtraordinary services rendered in managing any business interest owned by the
Trust.

14.8  Additivns to Trust Estate. Subject to the acceptance thereof of the Trustee, the
Grantor or any other person may from time to time conditionally or otherwise assign, transfer, deliver
or give additional property to the Trustee, to be held under and subject to all of the terms, conditions,
and provisions of this Trust Agreement, which property shall become a part of the Trust Estate upon
its acceptance by the Trustee. Such property may be carmarked for 4 specific (rust existing at any
time hereunder or it may be given 1o the Trustee generally without being earmarked as an addition to
a purticular trust. The Trustee is not required to accept additional property if, in the sole dlspctmn of
the Trustee, such property is not suvitable or the addition is not appropriate o the nm.ntrom &

[

Granior in cresung any such trust. Eg 5 =
.r

- "y
4.:---|

4.9  TIndemnification for Expenses. The Trustee shall be entitled to rt-:lmburscnlcnt f&om
the Trust Estate, without limitation to particular assets, for all reasonable expenses mc.mm,d in 1he
=

conduct of any business operated under the terms of this Trust Agreeinent. . o

e —
—

-‘.'_" -t

14,10 Accounting by Trustee. The Trustee need render an accounting only: if 1f required

under applicable sate law or upon the direction of a court of competent Jun.»dxcmou:'.\.,(‘;'oplcs afany
accounting so rendercd shall be mailed to the then-living income Beneficiary or Benéficiaries of the
trust for which such accounting was prepared. The approval of such account by the Beneficiaries
entitled to a copy thereof shall be binding anrd conclusive as to all persons, including those who are
not in being or who arc under legal disability due to minority or any other reason. The ‘Trustee need
not account to any other person, either before or after the death of any one such Beneficiary for a
period for which it has accounted 1o and obtained the upproval of the Beneficiaries entitled 1o a copy
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of the account. Any account shall be decmed to be approved by the Beneficiaries three (3) months
froin the daie of the mailing of such account to the Beneliciaries at thetr last known address unless
within such three (3) month period the Trustee shall have received from a Beneficiary written
cbjections 1o such account. If any person who is entitled to receive a copy of an account is a miror
or under some other disability then the copy of the account shall be mailed to the Personal
Representative of such person, if one 1s acting, otherwise to a parent with whom the Bencficiary
resides.

14.11 Waiver of Bond. The Grantor directs that no bond (other than any minimuam bond
which may be required by law) be required of any Trustec hereunder, and that no bound be required of
any successor Trustee unless, inthe case of a Trustee not named herein who may be appointed, those
appointing him, in writing, request and require a bond and {ix the ainount thereof.

14.12 Waiver of Court Jurisdiction. The Grantor expressly waives any requirernent that

the appoiniment of the Trustee be confirmed, that the trust or trusts created by this Trust Agreement

“be submitted to the jurisdiciion of any court, or that the Trustec’s accounts be heard and allowed by

any court. This provision, however, shall not prevent, after the death of the Grantor, any of the
Beuneficiaries hercunder or the Trustee from requesting any of the procedures waived hereig.

14.13 Transfer of Situs. If the Independent Trustee decms it to be advantageous to the
trust, such Trustee may transier the situs of any property of the I'rust Estate to any other jurisdiction
as often as such Trustee decmns necessary, by appointing a custodian of trust records in such other
state and by substituting a Trustee to act with respect thereto, if necessary; in connection therewith,
the Independent Trustee may delegate to its substitute ‘Irestee any or all of the puowers given to the
Tudependent Trustee, which appointing Trustee may elect to act as advisor to such substitute Trustee
and shall receive rcasonable compensation for so acting; the Independent Trustee may remove any

acting substitutg Trustce and may appoint another, or re-appoint himself. - s 4
~8 =

' [

14.14 Exercise of Trustee's Judgment. No Beneficiary or other person shaliRave g’f{y
right to question the judgment and decision of the Trustee when acting in good faith in rcﬁaﬂce
any express or implied trustees' powers as set forth herein. };“; '_,_, c:n

"’. -

14.15 Exercise of Discretion. Other than as permiticd under Section 2041(b)(l)(A§_for
Section 2514(c)(1) of the Internal Revenue Code, no Individual Trustee hereunder shall pamcmaﬁn
the exercise of any discretion of the Trustees: (i) to distribute income or principal ta-himsetfor
hersell other than pursuant to an asceriathable standard as such term is defined wnh're:s‘pect to
Chapters 11 and 12 of the Internal Revenue Code and the Treasury Regulduons promulgated
thereunder; (ii) to discharge a legal support obligation with respect to his or her issue; (i) to
terininate and distribute all or any part of any trust estate created hereunder to himself or herself; (1v)
to make any allocation of the GST Exemption or any other election for purposes of Chapter 13 of the
[niernal Revenue Code relating to a wrust in which he or she has an interest; (v) to merge the asscts of
two or more trusts in favor of himself or herself; and (vi) both to appoint and remove a uustee of any
trust in which he or she has an interest. Such discretion shall be exercised solely by the Independent
Trustec or Trustees acting or appointed hercunder.

14.16 Delegation by Individual Trustee. Any Individual Trusice acting hereunder may at
any time by a signed instrument filed with the trust records delegate to any other Trustee any or ajl
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.powers and discretion conferred under this Trust Agreement (including the power to assign or
convey any trust property on behalf of the Trustec) either for a specified time or until the deleganon
is revoked by a similar instrument. Any person dealing in good faith with any Tmustee may rely
without inquiry upen the Trustee's certificate with respect to any delegation. No [ndividual Trustee
acting hereunder shall be liable to any person, whether or not such person is a Beneficiary of any
trust created hercunder, for any act taken by the Trustce to whom he or she has delcgated the
authority to takc such act.

ARTICLE 15
Trust Protector

15.1 Appointment of Frust Protector. The Grantor during his lifetime may, but nced
not, appoint an initial and any successor Trust Protector in one or more separale writings signed
by the Grantor (the “Writing”) and f(iled with the trust records, The Trust Protector may be an
individual or entity other than: (1) the Grantor; (2) the Grantor's spouse, if any; (3) any issue of
the Grantor;, {4) any person, corporation or entity which is not wholly independent of the
Grantor, as defined by Section 672 of the Imternal Revenue Code, applicable Trcasury
Regulations, and relevant case precedent; and (5) any person, with respect to a particular power
or duty, who would have income or principal of any trust hereunder included in the estate of such
person duc to the right of such person as trustee to exercise such power or duty. An individual or
cntity appointed by the Grantor as Trust Protector in such Writing shall assume such office at
such time as such individnal or entity files a written acceptance of such officc with the trust
records.

152  Successor Trust Protector. I[ the Grantor fails to appoint an initial or any
successor Trust Protector during the Grantor's lifetime in such Writing then there shall be no
Trust Protector after the Grantor's death. If {or any reason the Trust Protccior named by the
Grantor in such Writing is unable or unwilling to scrve or continue to serve as Trust Protcctor
hercunder, then the Trust Protector named as successor by the Grantor in such Writing shail
assume such office at such timc as such person files a written acceptance of such office with the
trust records. [f a vacancy in the office of the Trust Protector occurs after the Gruntor’s death,
then the last Trust Proctor holding office {the “last Trust Protector”) shall have thc power to
designate a successor Trust Protector with the consent of a majority of the then acting In _ghv;dual
Trustees. Such designation shall be in writing signed by the Last Trust Protector and a::majon_ly
of the then acting [ndividual Trustees. Said designated individual or entity shall bcgmnc iR
Trust Protector hercunder upon filing a writien acceptance of such office with the truﬁ'rfcco .

If the Last Trust Protector fails to designate a successor Trust Protector as provided abov?: or,'i-g a _73

—
majerity of the then acting Individual Trustces do not consent to such appointnent, om}f“t.hc Fast ==
Trust Protector's rernoval is being sought under paragraph 15.4, then a majority of the, [ndm.riual Ty

’—u.

Trustees then acting shall appoint a successer Trust Protector. -~ 5 E':-‘ ",
15.3  Duties and Powers of Trust Protector. During the lifetime of Grantm:; the
Trust Protector shall have the power to remove any actng Corporate or Individual Trustee
serving pursuant to this Trust Agreement for Cause (defined below) with the consent of the
Independent Trustee. Upon the death of the Grantor, the Trust Protecior shall have the power to
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remove any acting Corporate or Individual Trusiee serving pursuant to this Trust Agreement for
Causc (defined below) with the consent of a majority of the then acting Individual Trustees. The
determination of whether Cause exists shall be made by the Trust Protector and a majority of the
then acting Individual Trustees in their sole and absolute collective discretion without court
intervention. The Trust Protector shall have no other powers, rights, or duties, fiduciary or
otherwise, with regard (o this Trust Agreement or the beneficiaries hercunder. As used herein
“Causc” shall mean: (i) the Trustec’s conviction of or plea of nolo contendere to a felony or
other crme involving moral turpitude; (ii) the Trustee’s fraud, theft or cmbezzlement of a
matcrial nature committed with respect to the Trust Bstate; (iii} a material breach by the Trustee
of any of the provisions of this Trust Agreemnent; ot (iv) the Trustee’s willful and continued
material failure to perform the Trustee’s duties. The Trust Pratector shall notify the Trustee
whose removal is being sought in a writing signed by the Trust Protector and a majority of the
then acting Individual Trustees by mail. The Trustee’s removal shall become effective upon
mailing of such wiiting. The power of the Trust Protector to remove an acting Corporate Trustee
shall not limit the Individual Indcpendent ‘f'rustee’s power to unilaterally remove an acting
Corporate Trustee under paragraph 14.5. Any replacement Trustce shall be appointed pursuant to
the provisions of Article 14,

154 Removal of Trust Protector. After the Granter’s death, a majority of the then
acting Individual Trustces rnay at any time remove any acting Trust Protector. The Trustees shall
notify the then acting Trust Protector in writing of his or her removal which removal shall be
effective upon mailing of such writing. Upon removal of a Trust Protector in this manner any
successor Trust Protector named jn the Writing shall become the successor Trust Protector
‘hereunder upon filing a written acceptance of such office with the trust records. 1 there is no
successor Trust Protector named in the Writing willing to serve, and the Last Trust Protector's
removal is being sought, then a majority of the Individual Trustees then acting shali appoint 2
successor Trust Protecior as provided in paragraph 15.2.

34
428550V5



| WITNESS WHEREOF, JOHN B.
PETERKA, as the Individual Trustee, and SOUTH DAKOTA TRUST COMPANY LLC, as the
hereunto set their hands, all as of the day and year first above wntlen

Mﬁ%&m

IN

Corporate Trustee, have

y&muce Of:

Asto Granor

Asto Individual Trustee

Ao /VW;IIE.L
_W

As to Corporate Trustee

428550v5

as the Grantor, DAN

GOODMAN,

B GOODMAN

bﬁm

DAN PETERKA

SOUTH DAKOTA TRUST COMPANY LLC
AL c[_m’wu,’uﬂ
By: (4% poltnnan
Its: Trusst- OO o i
s
4

R TR
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STATE OF MINNESOTA
Corver ) 88,

COUNTY OF HENREPIN )
On this 22~ day of , 2006, before me 2 Nolary Public within and
tor suid County, personally appeared JOHN B, GOODMAN, to me known 1o be the person described
in and who exceuted the foregoing instrument as Grantor, and acknowledged to me that he exccuted the

NEtary Public

same as his free act and deed.

’.... DENISE A. OLSON" )

SV Notary Public-Minnesota
*‘E‘i My Commisson Expires Jan 31, 2010

STATE OF MINNESOTA )
{orver ) ss.
COUNTY OF HENNTPIN )
2006, hefore 1ne a Notary Public within and

On this A2ag day of BJ% i! , \
N P , to me known to be the person described in and

for said County, personally appeared DAN PETE
who executed the foregoing instrument as Individual Trustee, and acknowledped to me that he

exccuted the same as his free act and deed

;‘._
".:-' Notary Public-MInnesota

My Commission Expire Jan 31, 2010 Ndtary Public =

2
?] T
STATE OF SOUTLH DAKOTA )| S T S,
). S ..f >
sE D
2

COUNTY OF Mipaghnaine )
On this A & day of M Q‘-%: 2006, before me, a Notary Pubhw’lﬂun ‘dnd

for said County, personally appeared ({2 < ﬁbb:ﬂld Ve iname), 1o ma-known who
s the Tpied Qo0 (Gfle) of SOUTH

being by me duly sworn, did say that gl g  is the
DAKOTA TRUST COMPANY LLC, the corporaticn named in the foregoing instrument and

that the seul affixed to said instrument is the corporate scal of said corporation and that said
half of said corporation by authority of its Board of

instrument was signed and sealed on %D
i) Gekaowledged that said instrument was the free act

Dircctors, and said fresce e D
and deed of said corporation.
CNiB M
N otqé/ Public U
JACALYN M. BUNKERS

42855075
NOTARY PUBLIC
SOUTH DAKOTA




EXHIBIT A

JOHN B. GOODMAN 2006
[IRREVOCABLE GRANTOR TRUSY

PROPERTY TRANSFERRED TO TRUST

| $5,000.00 |

| Cash
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EXHIBIT B

JOHN B. GOODMAN 2006
IRREVOCABLE GRANTOR TRUST

STATEMENT OF TRUSTHEES

We are aware of the nature of a fiduciary duty that Trusices owe to trust beneficiarics.
Specifically, Trustees must act at all times in good faith and for the primary bencfit of the trust
beneficiarics. When given discretionary power by the Trust Agreement, the Trustees must exercisc

their own judgment. The Trustees cannot delegate that duty to others.

We declare that we arc wiiling and able to serve as a Trustee of the JOIN B. GOODMAN
2006 IRREVOCABLE GRANTOR TRUST and any other trust subsequently created under this Trust
Agreement. I possess and have read a copy of the Trust Agreement. We have not agreed, expressly or
by implication, to be subjeci to the control of anyone. We understand that to do so would be a breach of
my fiduciary doty. Furthermore, we have not yet made any speciiic decistons regarding the
managemenl of trust property or the investment of trust funds, and have not stated or intunated

otherwise to anyone. —
>on

oo
. . R
Tz
J{J.&Li /Mﬂﬁ:ﬂ-/ nx 5
7 52’;-3; Cile
D Ora :
a3 Pl G C-_c _"E D
As to Individual Trustee DAN PETERKA e
r" Er'!t S
=

SOUITH DAKOTA TRUST COMPANY LLC

ﬂ@lw ey ‘ .
M(fg\ ?Eﬁ%%ﬁ

As o Cerporate Trustce
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EXHIBIT C

JOHN B. GOODMAN 2006
IRREVOCABLE GRANTOR TRUST

SALE AND PURCHASE AGREEMENT
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EXHIBIT D

JOHN B. GOODMAN 2006
IRREVOCABLE GRANTOR TRUST

PROMISSORY NOTL
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EXHIBIT E

JOHN B. GOODMAN 2006
IRREVOCABLE GRANTOR TRUST

LIST OF CHARITIES

L. THE GOODMAN FAMILY OPERATING FOUNDATION, a Minnesota not-fog-profit
corporation, for its general tax exempt purposes. It THE GOODMAN FAMILY
OPERATING FOUNDATION is not in cxistence at the death of the Grantor, then the
Trustees shall form THE GOODMAN FAMILY OPERATING FOUNDATION under
Minnesota law; provided that such organizalion is exempt {rom federal income tax under
Section 501 of the Internal Revenue Code, If the name or statc of formation of the
foundation is different or is changed then the Trustees shall inseri the corrcction on this

exhibit.
|
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EXHIBITF

JOHN B. GOODMAN 2006
IRREVOCABLE GRANTOR TRUST

INCENTIVE TRUST PROVISIONS

L General Philosophy of Grantor. In deciding whether to make a discretionary distribution to
4 beneficiary from the JOHN B. GOODMAN 2006 IRREVOCABLE GRANTOR TRUST, the
Trustee shall constder whether such a distribution would encourage or discovrage a beneficiary
from achieving his or her own self-potential. The Grantor is finnly convinced that the benefits to
be gained by each bencficiary from realizing his or her own potential through self-accomplishment
Far out-weigh the benefits of financial support from the trust property. The Granior is also firmly
convinced that the initzative, industry and drve of a person casily can be impaired if the person
reeeives too much wealth from sources unrelated to his or her own elforts.  Accamlipgly, the
Grantor directs the Trustee 10 avoid using the trust property in a2 manner that mlgh'EImPaLﬂhe

desire of 2 beneficiary to be self-sufficient, to realize his or her potential, or to be a:[;u,od@vc ""ﬂ

. member of socicty. ;‘; Ao
SO

[I. Specific Incentive Trust Provisions: M zm
R

: . A )

- A. Gainful Fmployment and Exceptions 2z =

S o

. General Statement. Subject to the provisions of subpardgaph ?gbc]?:w af ter a
beneficiary has attained the age of 25 years, the Trusice shall not make a
distribution of income or prncipal from the JOHN B. GOODMAN 2006
IRREVOCABLE GRANTOR TRUST to a beneficiary unless the beneticiary shall
be gainfully emploved on a full-time basis, 2s determined by the Trusiee in the
Trustee's sole discretion.

2. Exceptions. Subparagraph 1 above shall not apply to a beneficiary who falls
within the scope of any of the followmg excmptions, as determined by the Trustee
in the Trustce’s sole discretion.

a) The beneficiary is a student at an accredited college, university,
graduate school, professional school, specialized school (such as a fine arts
school), vocational school or similar institution and maintains the equivalent
of u grade point average of 2.5 or better on a scale in which a 4.0 is an "A”
grade, and the benefliciary's course of study is progressing towards the
completion of a degice at the rate of a full-time student;

b} The beneficiary works at least 35 hours per week (“full-time™), with or
without compensation, in a socially useful vocation {examples of such a
vocation include, but arc not limited to, the fields of social work, teaching,
religious service, and charitable work),

428550v5
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¢) The bencficiary is either (i) occupied on a full-ime basis caning for

other family members such as children or disabled or clderly relatives, or

(i) married and being the home-maker for the family, and, in cither case,

the beneficiary’s spouse, if any, works fuli- Umc or is unable to work full-
r time for medical or other reasons;

d) The beneficiary is employed in or pursuing & career in the finc arts
(examples of such careers include, but are not limited to, carecss in the
fields of art, dance, music, theater and creative wnting);

¢) The beneficiary is unable to work full-time for medical rcasom us
detennined by one or more physicians selected by the Trustee who have an
appropriate expertise and have examined the beneficiary,; or

f) The beneficiary is unable to work {uli-time for such other reason as the
Trustee determines to be reasonable (such as the tact that the bencficiary is
actively seeking, but has not yet acquired, erployment).

B. Examples Where Distribution Should Not be Made. Without limiting its discretion,
the Trustee may postpone or decline to make a distributien to & beneficiary of the JOHN
B. GOODMAN 2006 IRREVOCABLE GRANTOR TRUST under the g}]lowmg
circumstances: ~%

1. The beneficiary's serous disability, inciuding chemical dcpendcncy:ﬁrmcnﬁ
illness; ,j,;*' I\
2. A pending divorce; e @

3. Potential or pending creditor claims (possibly relating to such dJsmbqnon)g;_: 71
4. A scrious tax disadvantage to such beneficiary (or his or her family)if Qﬁh =3
distnbution were made; = :..

5. Other circumstances in which the Trustee reasonably belicves ﬂy‘hcneﬁmry

will be unable to retain the assets so distributed or the possibility that closcly held
stock in any trust created hereunder may become widcly distributed or similar

substantial cause.

“'I i

C. Spouse of a Beneficiary. It is the Grantor's intention that the assets distributed to a
beneficiary should not be subject to an involuntary transfer to a spouse ol a beneficiary in
a marita] separation or dissolution proceeding following disiibution to such bencficiary.
Therefore, if a bencficiary is married without entering into a prenuplial agreement which
substantially restricts the rights of such beneficiary's spouse to reccive non-marital
property in the event of a marital separation or dissolution, the Trustee may delay or deny
a distbution to a bencficiary during the term of such marriage unti! such time as the
beneficiary has entered into an enforceable agreement acknowledging that the property so
distributed is non-marital property and waiving such spouse's rights to such distributions,
The Trustee may rely upon the advice of counscl as te the legal issue of enforceability
and waiver of such marital agreements that will adse in making the determinations
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-pursuant to this paragraph.
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EXHIBIT G

JOHN B. GOODMAN 2006
IRREVOCABLE GRANTOR TRUST

OPTION AGREEMEN'T
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R

OPTION AGREEMENT
JOHNB. GOODMAN R EVO CABLE TRUST

THIS OPTION AGREEMENT is effective as of ’h’\w'f’»’b 2006, by and between
JOHN B. GOODMAN, s Irustee of the JOMN B. GOODMAN REVOCABLE TRUST wa/d
"M 22— 2006, (he “JOHN REVOCABLE TRUST”); and DAN PETERKA, a resident of
Minnesota, as the Individual Trustee, and SOUTH DAKOTA TRUST COMPANY LLC as Corporate
Trustee, of the JOHN B. GOODMAN 2006 TRREVOCABLE GRANTOR TRUST wa/d
’W\M P e , 2006, (the “JOUN TRREVOCABLE TRUST"), a South Dakota trust.

For good and valuable consideration, the adcquac.y and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. Option to Purchase Assets at Death of JOUN B. GOODMAN. The JOHN REVOCABLE
TRUST bereby grants to the JOHN IRREVOCABLE TRUST the first option ("Opticu”) to purchase
any of all of the asseis held in the JOHN REVOCABLE TRUST (including any assets transfeired to
it after thé death af JOHN B. GOODMAN as a result of the probate of the estaic of JOHN B.
GOODMAN) upon the death of JOIIN B. GOODMAN for a puechase price (“Purchase Price”) equal
to the fair market value of the assets held in the JOFIN REVOCABLE TRUST us of the date of death
of JOHN B. GOODMAN.

2. Manner of Exercise. This Option may be exercised by the JOEHN LRREVOC)‘}BIJI:.';']RUS‘I‘
. within a reasonable period of time after the death of JOHN B. GOODMAN upon written/notice bﬂ-
"the trustees of the JOHN IRREVOCABLE TRUST to the trustees of the JOHN RFVQQAB

TRUST of their intentton to exercise the Option. - .r_'. {:—?
u‘: .
E- TR
3. Terms. The Purchasc Price may be paid partly or entirely to cash or parly orrenmeivcﬁy

i
¥

promissory note at the discretion of the trustees of the JOHN TRREVOCABIE TRUST. I3
promissory note may be an interest only with halloou promissory note at the discretion of-dll:' u‘ui?nt
of the JOHN IRREVOCABLE TRUST. All other tenos of purchase and sale shall be nr@d’at

egreed upon by the parties. a p <

4, Governing Law. This Option Agreement shall be subject to, and governed by, the laws of the
State of Minnesota

5. Amendinent. This Optior Agreement may be amended by the written agreement of all parties
hereto.

6. Binding. This Option Agreemeut is binding on successors and assigns of the partics.
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IN WITNESS WHERFEOF, the parties have executed IhJs Option Aﬂreement a9 of the date

first written above.

T'OR: JOHN IRREVOCABLE TRUST
By [ts: "Lrustees:

/

DANPETERKA

SOUTH DAKOTA TRUST COMPANY JLLLC

Mst-<phiits gé 9]

O{NWWW .
. By
Its: WMSFTEQ(‘ ae”

rate Trustee
. . ‘10‘

As to Corp

FOR: JOHN REVOCABLIZ TRUST
. . .r] <

By Iis: Trustee:
M Jg-\% . ' e
Fa
?5‘:
. e

"GOODMAN

i

J OHL
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