
                           SPENDTHRIFT TRUST AGREEMENT                   
        
        
                                    ARTICLE I
                                TRANSFER IN TRUST
        
        For  good and valuable  consideration,  the Undersigned,  Charles
        Smith  , Sarah Smith  , husband and wife, County of Las Collinas,
        State  of Texas, hereby transfer  and deliver to the Trustees and
        their  successors  the property listed  in Schedule  "A", annexed
        hereto  and incorporated herein by reference, to have and to hold
        the  same, and any cash,  securities or other  property which the
        Trustees  may, pursuant  to any of the provisions  hereof, at any
        time  hereafter  hold  or acquire,  all  of such  property  being
        hereinafter  referred to collectively  as the "Trust Estate", for
        the  uses and purposes  and upon the terms and  conditions herein
        set forth.
        
                                   ARTICLE II
                               ADDITIONS TO TRUST
        
        A.    It is understood  that the Undersigned  or any other person
        may  grant and the Trustees  may receive, as  part of this Trust,
        additional  real and personal  property by assignment,  transfer,
        deed  or other conveyance, or by any other means, testamentary or
        inter vivos, for inclusion in the Trust herein created.
        
        B.    The Charles  Smith−  Sarah  Smith   Family  Trust  shall be
        divided into two separate Trusts, The Harry Miller  Trust and The
        Charles  Miller Trust.   Any additional property  received by the
        Trustee   shall become  a  part of  the Trust  into  which  it is
        transferred   and  shall  become  subject  to the  terms  of this
        Agreement.  If such property is not specifically appointed to any
        particular Trust, it shall be allocated equally between The Harry
        Miller   Trust  and The  Charles  Miller  Trust,  if both  of the
        Undersigned  are  living, and  otherwise  to  The Charles  Smith−
        Sarah  Smith   Family  Trust.  Property held  in the name of "The
        Charles  Smith− Sarah  Smith   Family  Trust" shall  be allocated
        equally between the Trustors.  Property held as "The Harry Miller
        Trust"   is the  exclusive    property   of Charles   Smith   and
        hereby   expressly   waives all  interests,  including  community
        property interest, therein.  Property held as "The Charles Miller
        Trust"  is the exclusive   property of Charles  Smith and  hereby
        expressly   waives all  interest,  including  community  property
        interest,  therein. Unmatured life insurance policies transferred
        to  the Trust at the death of either  of the Undersigned shall be
        allocated  to the Family Trust and  shall be under control of the
        Trustees  of that  Trust, except  if the insured  is a Trustee of
        that  Trust; then the control shall  rest solely in the CoTrustee
        named  or with the successor Trustees named after the insured. It
        is  specifically the intention  of the Undersigned  that all real
        and  personal properties now owned by the Undersigned are to be a
        part  of this Trust; provided  further, that  all future real and
        personal  properties acquired by the Undersigned are to be a part
        of,  or to automatically become a part of, this Trust at the time
        acquired by the Undersigned.
                                    ARTICLE III
                                   SIGNATURES
        
        The  Undersigned,  Charles  Smith  , has  signed his  name and is
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        known  by his  whole name or  by a portion  thereof only  or be a
        certain  combination   of names and  the initials  thereof.   The
        undersigned,  Sarah Smith has signed her name and is known by her
        whole    name  or  by a  portion   thereof  only   or be  certain
        combinations  of names and initials thereof, and also by the name
        of  Mrs. Sarah  Smith , and  a portion only  of said  name or the
        initials  thereof.  Regardless of  what combinations of the names
        and  signatures  of the Undersigned  appear  on past,  present or
        future  written   documents,  the  names  and signatures   of the
        Undersigned,  as written  below, are intended  by the Undersigned
        and shall be effective to transfer and convey the property listed
        in said written documents into this Trust.
        
                                   ARTICLE IV
                                  GOVERNING LAW
        
        This  agreement, and all transactions  contemplated hereby, shall
        be  governed by, construed   and enforced in  accordance with the
        laws of the State  of Texas .  The parties herein waive trial  by
        jury  and agree to submit to the  personal jurisdiction and venue
        of a court of subject matter jurisdiction located in Las Collinas
        County,     State  of Texas   .  In  the event  that   litigation
        results  from or arises out of this  Agreement or the performance
        thereof,  the parties  agree to reimburse the  prevailing party’s
        reasonable  attorney’s fees, court costs, and all other expenses,
        whether  or not taxable  by the court  as costs,  in  addition to
        any  other relief to which the prevailing  party may be entitled.
        In  such event, no action  shall  be entertained by said court or
        any  court of  competent jurisdiction if filed more than one year
        subsequent  to the date the cause(s)  of action  actually accrued
        regardless  of whether  damages were   otherwise  as of said time
        calculable.
        
                                    ARTICLE V
                                NO BOND REQUIRED
        
        No Trustee named herein need give bond in any jurisdiction.  If a
        fiduciary’s    bond may  not be dispensed  with,  the Undersigned
        request  that  the bond  be accepted  without  surety and  in the
        lowest  possible amount.   In the absence of  breach of trust, no
        Trustee  shall ever be  required to qualify  before, be appointed
        by,  or account to any court, or  obtain the order or approval of
        any  court  in the exercise  of any  power or  discretion  herein
        given.
        
                                   ARTICLE VI
                            REVOCATION AND AMENDMENT
        
        A.    As long as both of the Undersigned  are alive, each of them
        reserves the right, without the consent or approval of the other,
        to  amend,  modify or  revoke their  separate  Trusts under  this
        Agreement,  in whole or in part, including this Trust, concerning
        the  property that each has contributed to the Trust, in whole or
        in  part,  including   the principal   and the  present  or  past
        undisbursed income from such principal.  Such revocation shall be
        by  an instrument in writing signed  by the undersigned and shall
        be   effective  upon  signing  without  notice  to  any successor
        Trustee.    After the  first  of the Undersigned   has died,  the
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        survivor  may amend or revoke only  the Marital Trust, excepting,
        however,  the QTIP  Marital Trust,  while the Family  Trust shall
        continue  as an Irrevocable  Trust  and will be administered  and
        distributed as set forth herein.  On the death of the survivor of
        the Undersigned, the remainder of the Trust Estate and the Trusts
        created hereinafter shall become irrevocable.
        
        B.    While any of these Trusts remain revocable, the Undersigned
        may,  in  their  discretion,   make  such  use  of the  funds  or
        properties of these Trusts as they may deem prudent, and such use
        shall  be deemed to have been made  with the consent and approval
        of  the Trustees  as though  a formal writing  were submitted  in
        accordance with the provisions above.
        
        C.    The interest  of the  beneficiaries  is a present  interest
        which  shall continue  until this Trust is revoked  or terminated
        other  than by death.  As long as  this Trust subsists, the Trust
        properties  and  all rights  and privileges  thereunder  shall be
        controlled and exercised by the Trustees named herein.
        
                                   ARTICLE VII
                  SEPARATE PROPERTY TO REMAIN SEPARATE PROPERTY
        
        All  property  now or hereafter  conveyed  or transferred  to the
        Trustees,   to be held  by the Trustees  pursuant  to this  Trust
        Agreement,  that was community  property or  separate property at
        the   time  of  such  conveyance   or  transfer,   shall  remain,
        respectively,  community property or the separate property of the
        Undersigned transferring such property to the Trustees.
        
                                  ARTICLE VIII
                             INEFFECTUAL PROVISIONS
        
        If  any provision of this  Trust Agreement is  unenforceable, the
        remaining provisions, nevertheless, shall be carried into effect.
        
                                   ARTICLE IX
                                     GENDER
        
        In  any provision of this Trust Agreement, the masculine includes
        the  feminine   and vice  versa,  and  the neuter   includes  the
        masculine  or  feminine and  vice versa.   Where applicable,  the
        singular includes the plural and vice versa.
        
                                    ARTICLE X
                           PERPETUITIES SAVINGS CLAUSE
        
        This  Trust shall in any event terminate not later than TEN ( 10)
        years  after the death of the last survivor of the group composed
        of  the Undersigned and those of  their descendants living at the
        death  of the first of the Undersigned  to die in the event these
        trusts  shall not have  previously terminated  in accordance with
        the terms hereof.  The property held in trust shall be discharged
        of any trust, and shall immediately vest in and be distributed to
        the  persons then  entitled to the  income, and for  this purpose
        only  it shall  be  presumed  that any  person  then entitled  to
        receive  any discretionary payments  from the income or principal
        of  any particular trust is entitled  to receive the full income,
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        and  that any class of persons so entitled is entitled to receive
        all  such property,  to be  divided among  them per stirpes.   No
        power  of appointment granted hereunder  shall be so exercised as
        to     violate   any  applicable    Rule  Against   Perpetuities,
        accumulations,   or any similar  rule or  law, and any  attempted
        exercise  of any such power which violates such rule or law shall
        be void, notwithstanding any provision of this to the contrary.
        
                                   ARTICLE XI
                              SPENDTHRIFT PROVISION
        
        After  any of the Trusts created  herein becomes irrevocable, the
        interest  of each  beneficiary in  income and principal  shall be
        free  from the control  or interference  of any creditor  of such
        beneficiary or the spouse of a married beneficiary, or the parent
        of a child beneficiary, and shall not be subject to attachment or
        be subject to assignment either voluntarily or involuntarily.
        
                                   ARTICLE XII
                          PARTIES DEALING WITH TRUSTEES
        
        No purchaser and no issuer of any stock, bond or other instrument
        evidencing   a deposit  of money  or property,   or other  person
        dealing  with the Trustees hereunder with respect to any property
        hereunder,  as purchaser, lessee, party to a contract or lease or
        in  any other capacity whatsoever,  shall be under any obligation
        whatsoever to see to the disbursing of money paid to the Trustees
        or to the due execution of this Trust in any particular, but such
        persons  shall be absolutely free in dealing with the Trustees on
        the  same basis as though the Trustees were the absolute owner of
        the  said  property,  without  any conditions,   restrictions  or
        qualifications whatsoever.
        
                                  ARTICLE XIII
                            DECLARATION OF AUTHORITY
        
        During physical or mental incapacitation, each of the Undersigned
        herein  appoints  the  other to succeed  to  his or her  place as
        Trustee  and  to supervise  all matters  in  which either  of the
        Undersigned  had  the right  to act if he  or she had  not become
        incapacitated.    For all purposes  of this  Trust, each  Grantor
        shall continue to be deemed mentally competent, unless determined
        not to be competent, by two physicians selected by the Co−Trustee
        or the successor Trustee.  The physicians shall not be liable for
        any determination made as to the competency of the Trustee if the
        determination is made in a reasonable manner.
        
                                   ARTICLE XIV
                              POWER OF THE TRUSTEES
        
        A.    The Trustees  shall  have full  power  to do everything  in
        administering   these Trusts  that they  deem to be for  the best
        interest of the beneficiaries (whether or not it be authorized or
        appropriate    for fiduciaries    but for  this  broad  grant  of
        authority), including, but not limited to, the following:
        
        1.     To  buy,  sell and  trade  in securities   of  any nature,
        including  short sales  and on margin, and for  such purposes may
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        maintain and operate margin accounts with brokers, and may pledge
        any  securities held  or purchased  by them with  such brokers as
        security  for  loans and advances  made  to the Trustees,  and to
        acquire  by purchase or otherwise  and to retain, so long as they
        deem  advisable,  any  kind  of realty  or personal  property  or
        undivided    interest  therein,  including  common  and preferred
        stocks,  bonds or other unsecured obligations, options, warrants,
        interest   in  limited  partnerships,    investment   trusts  and
        discretionary  common trust funds, all without diversification as
        to    kind  or amount,   without  being  limited   to investments
        authorized by law for the investment of trust funds, and power to
        hold or take title to property in the name of a nominee;
        
        2.    To  sell  for cash  or  on credit,  at  private  or  public
        sale,  exchange, hypothecate, sell  short or otherwise dispose of
        any real or personal property;
        
        3.      To make  distributions    as  authorized   in this  Trust
        Agreement,  including distributions to themselves as Trustees, in
        kind  or in money  or partly in each,  even if shares  be imposed
        differently.   For such  purposes, the valuation  of the Trustees
        shall be given effect, if reasonably made;
        
        4.       If,  in the  Trustees’   discretion,    any  beneficiary
        (whether  a minor or of legal age)  is incapable of asking proper
        disposition  of any sum of income or principal that is payable or
        appointed   to said beneficiary   under the  terms of this  Trust
        Agreement, the Trustees may apply said sum to or on behalf of the
        beneficiary  by  any one or  more of the  following methods:   by
        payments  on behalf  of the beneficiary  to anyone  with whom the
        beneficiary    resides,    by payments    in discharge    of  the
        beneficiary’s bills or debts, including bills for premiums on any
        insurance  policies, or  by paying an allowance  to a beneficiary
        directly.The  foregoing payments  shall be made without regard to
        other  resources of the beneficiary  or the duty of any person to
        support  the  beneficiary  and without  the  intervention  of any
        guardian  or like fiduciary; provided, however, that the Trustees
        shall  insure  and see to the  application  of the funds  for the
        benefit of the beneficiary, so that the funds will not be used by
        any  adult person, or  any other person for  a purpose other than
        the  direct benefit of the beneficiary,  and particularly so that
        said  funds will not be diverted  from the purpose of support and
        education of said beneficiary;
        
        5.    To determine  whether  and to what  extent receipts  should
        be  deemed  income  or  principal,  whether   or to  what  extent
        expenditures  should be charged against  principal or income, and
        what  other  adjustments  should  be made between  principal  and
        income,   provided   such  adjustments   do  not  conflict   with
        well−settled  rules for the determination of principal and income
        questions;
        
        6.     To  delegate  powers  to  agents  including   accountants,
        investment counsel, appraisers, legal counsel, and other experts,
        renumerate  them and pay their expenses,  to employ custodians of
        the  trust assets, bookkeepers,  clerks and  other assistants and
        pay them out of income or principal;
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        7.     To execute  or enter  into  contracts,  deeds, agreements,
        or  any other  documents   of any  nature  whatsoever  which  the
        Trustees deem necessary or desirable to carry  out the provisions
        and  purposes  of the Trusts,  to renew,  assign, alter,  extend,
        compromise,  release, with or without consideration, or submit to
        arbitration   or litigation,  obligations  or  claims held  by or
        asserted  against  the  Undersigned,  the Trustees  or  the trust
        assets;
        
        8.    To borrow  money  from  others or  from the  Trustees,  for
        the payment of taxes, debts or expenses, or for any other purpose
        which,  in  the opinion  of  the Trustees,  will  facilitate  the
        administration  of these Trusts,  and pledge or mortgage property
        as security for any such loans, and if money is borrowed from any
        Trustee   individually,   to pay  interest  thereon  at the  then
        prevailing rate of interest;
        
        9.    To  lease,  or grant  options   to lease,  for  periods  to
        begin  presently  or in the future,  without regard  to statutory
        restrictions  or the probable duration  of any Trust, to erect or
        alter   buildings   or otherwise   improve  and manage  property,
        demolish  buildings,  make  ordinary and  extraordinary  repairs,
        grant  easements and changes, make party wall contracts, dedicate
        roads,  subdivide,  adjust boundary  lines, partition  and convey
        property or give money for equity or partition;
        
        10.    To operate,   either   solely   or in  conjunction    with
        others,  any  business  operation  or enterprise  of any  nature,
        whether    it be  an individual   business,   general  or limited
        partnership  or corporation,  for  as long  a time  and in such a
        manner  as the Trustees deem proper  for the best interest of the
        Trust,  with  full power  to organize  and/or  operate  as a sole
        proprietorship or partnership, to incorporate such business or to
        execute or join in any plan of refinancing, merger, consolidation
        or reorganization thereof with full power to borrow monies as the
        Trustees may deem advisable for the purposes thereof;
        
        11.   To  charge  to operating  expenses   all current  costs  of
        amortization,  obsolescence and depreciation of any properties of
        the Trust and to provide adequate reserves for such amortization,
        obsolescence and depreciation;
        
        12.   To  effect  and  keep in  force  life,  fire,  rent,  title
        liability   or casualty  insurance,  or  other  insurance  of any
        nature, in any form, and in any amount;
        
        13.   To  enter  into  transactions   with any  other  trusts  in
        which  the  Undersigned   or  the beneficiaries   of  this  Trust
        Agreement,  or any of them, have beneficial interest, even though
        any  trustee of  such other  trust is also  a Trustee  under this
        Trust Agreement;
        
        14.    To exercise   all  the  foregoing   powers   alone  or  in
        conjunction  with  others,  even though  any of the Trustees  are
        personally    interested   in  the  property  that  is  involved,
        notwithstanding  any rules of law  relating to divided loyalty or
        self−dealing;
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        15.   To invest  in common  trust funds,  to hold and  invest the
        funds  of all Trusts in solido without a physical division of the
        assets, as the Trustees in their discretion may determine;
        
        B.    Any Trustee may decline to  act or may resign as Trustee at
        any time by delivering a written resignation to the beneficiaries
        of a Trust then subsisting.
        
        C.    Any Trustee may, from time to time, delegate to one or more
        of   the remaining  Trustees  any powers,  duties or discretions.
        Every  such  delegation   shall be  a writing  delivered   to the
        delegate  or delegates  and shall  remain effective  for the time
        therein  specified   or until  earlier  revocation  by a  further
        writing  similarly delivered.  Everyone dealing with the Trustees
        shall be absolutely protected in relying upon the certificate  of
        any Trustee as to whom the Trustees are acting for the time being
        and  as  to the  extent  of their  authority   by reason   of any
        delegation or otherwise
        
        D.    From the income of the Trusts hereby created or, if that be
        insufficient,   from the principal  thereof,  the Trustees  shall
        pay  and discharge  all expenses  incurred in the  administration
        of the Trusts.
        
        E.    No successor Trustee shall be liable for any misfeasance of
        any prior Trustee.
        
                                   ARTICLE XV
                            COMPENSATION OF TRUSTEES
        
        The  Trustees shall  be entitled  to reasonable compensation  for
        services  rendered by them or counsel retained by them, including
        services    in connection    with  the  transfer   of assets   to
        beneficiaries   or  successor  Trustees  and the  appointment  of
        successor   Trustees.   Such  reasonable  compensation   shall be
        similar to that of other trustees who perform similar services.
        
                                   ARTICLE XVI
                              RENDITION OF ACCOUNTS
        
        With  respect to  each Trust created  herein, the  Trustees shall
        render  at least  annually  an account of  income and  principal,
        including  a statement of all receipts, disbursements and capital
        changes, to all beneficiaries then eligible to receive income, or
        to the natural or legal guardians of such beneficiaries.
        
                                  ARTICLE XVII
                            CERTIFIED COPIES OF TRUST
        
        To  the same effect  as if  it were the  original, any  person or
        institution  may rely upon a copy certified by a Notary Public to
        be  a true copy of this instrument  and any schedules or exhibits
        attached  hereto.   Any person or  institution may  rely upon any
        statement   of fact  certified  by anyone  who  appears  from the
        original  Trust,  or a  certified  copy hereof,  to be  a Trustee
        hereunder.
        
                                  ARTICLE XVIII
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                               INCAPACITY OR DEATH
        
        If  either  of the  Undersigned  dies  or is incapacitated,   the
        Undersigned    request  that  the Trustees  call  their attorney,
        Harrison  & Blackemore  , to review this agreement  and any other
        related documentation.
        
                                   ARTICLE XIX
                              LOCATION OF DOCUMENTS
        
        This Trust has been prepared in duplicate, each copy of which has
        been executed as an original.  One of these executed copies is in
        the possession of the Undersigned, and the other is deposited for
        safekeeping with Harrison & Blackemore , Attorney at Law, located
        at 4345 th Avenue , Dallas, Texas . Either copy may be used as an
        original  without the  other and, if only one  copy of this Trust
        Agreement   can be  found, then  it shall  be considered   as the
        original   and  the missing  copy will be  presumed inadvertently
        lost.   Any clarifications or instructions  concerning this Trust
        Agreement   may be obtained  by contacting   the above  mentioned
        attorney,   who  is requested   to do  everything   necessary  to
        implement the provisions of this Trust.
        
                                   ARTICLE XX
                  PROVISIONS RELATING TO POLICIES OF INSURANCE
        
        In  the event  the Trustee  is named  the beneficiary   under any
        policies  of insurance, said Trustee shall hold the same, subject
        to  order of the  owner of the policy,  without obligation  other
        than  the safekeeping  of any policies which  may be delivered to
        the Trustee.
        
        The  owner  of  the  policy  retains  all  rights,  options   and
        privileges    with  respect  to said  policies.    Upon receiving
        possession  of insurance policies, proof of death of the insured,
        or  upon maturity   of any policies  prior  to  the death  of the
        insured,  the Trustee shall use reasonable efforts to collect all
        sums payable on such policies for which the Trust is designated a
        beneficiary  or owner.  All insurance  settlements as received by
        the  Trustee shall become  principal of the  Trust Estate, except
        interest  paid by the insurer, which  shall be classed as income.
        The  Trustee may compromise, arbitrate or otherwise adjust claims
        upon  any of the  policies.   The receipt  of the Trustee  to the
        insurance company shall be a full discharge of the company.
        
        The  Trustee   shall  not be  responsible   for  payment  of  any
        insurance  premiums or any act or  omission of the insured or the
        owner  of  the policy.   The  Trustee  shall not  be required  to
        prosecute  any action, to collect  any insurance or to defend any
        action  relating  to any policy of  insurance unless  indemnified
        against costs and expenses, including attorney’s fees.
        
                                   ARTICLE XXI
                DISPOSITION DURING JOINT LIVES OF THE UNDERSIGNED
        
        During  the joint  lives of the Undersigned,  the  Trustees shall
        hold,  manage, invest  and reinvest  the Trust Estate,  and shall
        collect  the income thereof  and shall dispose  of the net income
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        and principal as follows:
        
        A.    Income:  The Trustees  shall pay to the  Undersigned all of
        the  net income  of this Trust,  in monthly  or other  convenient
        installments, but at least semi−annually.
        
        B.    Principal:  The Trustees may,  in their discretion,  pay or
        apply  for the  benefit of  the Undersigned,  in addition  to the
        income   payments  herein  provided   for, such  amounts   of the
        principal  of the Trust  Estate, up to the whole  thereof, as the
        Trustees  may from time  to time deem necessary  or advisable for
        the use and benefit of the Undersigned.
        
        C.    Incapacity: If, in a Trustee’s  sole and absolute judgment,
        either  of  the undersigned   is so incapacitated   by reason  of
        illness,  age,  or other  cause that  he or  she is incapable  of
        handling   funds  for  his or  her own  use  and benefit,   or it
        unavailable  to  give prompt  attention  to his or her  financial
        affairs,   the Trustee  may  use so much  of the  net income  and
        principal  of the Trust Estate as  the Trustee, in Trustee’s sole
        and  absolute discretion,  deems necessary or  advisable, (1) for
        the  comfort, support, maintenance,  health and education of said
        incapacitated  Undersigned and any person who, in the judgment of
        the  Trustee, is dependent  upon said incapacitated  Undersigned,
        (2)  for the payment of premiums  on any insurance policies owned
        by  said incapacitated Undersigned, whether or not subject to the
        terms  of  this Trust  Agreement,   and (3)  for  the purpose  of
        discharging any debt or obligation incurred by said incapacitated
        Undersigned   and believed   by the Trustee  to  be a valid  debt
        including,  but not limited  to:  home rental/mortgage  payments,
        utilities,  installment  obligations  and established  charitable
        contribution customs.
        
                                  ARTICLE XXII
                         DISPOSITION AFTER DEATH OF THE
                            FIRST OF THE UNDERSIGNED
        
        A.   At the death of the first of the Undersigned (and in case of
        simultaneous  deaths, this Trust  will operate as if the wife had
        survived  the  husband), after  payment  of currently  due debts,
        expenses   and costs  of  last illness  and  funeral  out  of the
        decedent’s  Estate,  the Trustees  shall divide the  Trust Estate
        into  two separate Trusts, hereinafter designated as the "Marital
        Trust" and the "Family Trust", respectively.
        
        B.    The "Marital  Trust" shall  consist of the  survivor of the
        Undersigned’s   separate   property  in the  Trust  Estate  and a
        fractional   proportion   in all  property  of the  first  of the
        Undersigned   to die that  qualifies  for the  marital  deduction
        determined as follows:
        
        1.    The  numerator   of such  fractional   proportion    of the
        Trust  Estate shall be the smallest amount which, if allowed as a
        marital  deduction,  would result  in the least possible  federal
        estate  tax being  payable  as a result  of the Trustor’s  death,
        after  allowing for the unified credit against federal estate tax
        and all available credits and deductions claimed.
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        The   numerator    shall  be  reduced    by  the  value   of  any
        other  property   which passes  to  the Trustor’s   Spouse  which
        qualifies   for  the marital   deduction  other  than  the  trust
        property.
        
        2.    The denominator   if this fraction  shall  be the  value of
        the  entire trust property.  Values assigned  to the property for
        purposes   of this  computation  shall  be those  values  finally
        determined for federal estate tax purposes.
        
        The   Trustees   shall  have  the  power  the distribute   assets
        in  cash  or in kind  to  the respective   Trusts  and to  select
        specific  property  to be distributed  to  the respective  Trusts
        without  regard  to the  income tax  basis of  such property.  In
        making these allocations, the Trustees shall use the value of the
        assets  as of  the date or  dates of distribution,  so  that each
        distribution   shares  proportionately   in the  appreciation  or
        depreciation  of assets  between the date of  the Trustor’s death
        and the date or dates of distribution.  However, no allocation of
        assets  shall  be made  to the  "Marital  Trust"  which  does not
        qualify  for the marital deduction.   The Trustees shall have the
        power to select specific property to be distributed to the Trusts
        without  regard to the income tax basis of such property.  To the
        extent  that other assets which qualify for the marital deduction
        are  available,  there  shall not  be allocated  to the  "Marital
        Trust":   (a) assets with  respect to which  an estate tax credit
        for  foreign taxes paid is allowable;  (b) United States Treasury
        bonds that are eligible for redemption at par value in payment of
        the  federal estate tax.  In computing the marital deduction, all
        generation−skipping    transfers  for  which the  Trustor  is the
        "deemed transferror" shall be disregarded.
        
        C.    The Marital Trust shall be  held by the Trustees separately
        in Trust for the following purposes:
        
        1.     The  Trustees  shall pay  all of  the income  in quarterly
        or  other convenient installments (but at least annually) for and
        during the term of said surviving spouse’s life.
        
        2.    In  addition  to  income,  the  Trustees  shall  pay  to or
        apply  for said surviving spouse  as much of the principal of the
        marital   Trust  as the  Trustees,  in  their  discretion,   deem
        necessary  for  the support,  care and comfort  of the  surviving
        spouse,  having  in mind  the standard  of living  to which  said
        spouse  has been accustomed.   The Trustees’  discretion shall be
        exercised  liberally so that the  surviving spouse shall have, in
        addition   to the necessities,   a reasonable   enjoyment  of the
        luxuries of life.
        
        3.    The surviving  spouse  may direct  the Trustees,  from time
        to  time, by a written  instrument delivered  to the Trustees and
        specifically  referring to this power,  to distribute portions of
        the  Marital Trust  to the  Trustor’s children  and their  lawful
        issue.
        
        4.    Upon  the death  of the survivor  of the  Undersigned,  the
        Trustee   shall dispose   of the  then remaining   principal  and
        undisbursed   income  of this  Trust,  if any to  such person  or
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        persons,  including the  estate of the survivor,  as the survivor
        shall  appoint.  Such  appointment shall be  made by the survivor
        ;amending  the Marital Trust, or by the survivor referring to and
        by  affirmatively exercising this  power of appointment in his or
        her Last Will and Testament.
        
        5.     Any principal  and  income  of this Trust  not effectively
        appointed  by  the survivor  shall be added  at the death  of the
        survivor  to the Family Trust and  shall be held and administered
        as  a part thereof;  provided, however,  that the  Trustees shall
        first  pay from the  Marital Trust  the last illness  and funeral
        expenses and any death taxes of the survivor of the Undersigned.
        
        6.    If  the survivor  of  the Undersigned   disclaims   part or
        all  of the fractional  interest of the property  of the first of
        the  Undersigned   to  die,  which  otherwise   would  have  been
        transferred   into the  Marital Trust as provided  for in Article
        XXII,  paragraph  B, the disclaimed  property shall  pass to, and
        become  a part of, the  Family Trust and shall  be distributed as
        set forth therein.  In addition to any other method of disclaimer
        recognized  by law, the survivor  of the Undersigned may disclaim
        by  a writing signed by him or her  and delivered to the Trustees
        declaring  his or her  intention to disclaim  in whole or in part
        some designated part.
        
        D.   Family Trust:  The Family Trust shall contain the balance of
        the  Trust Estate remaining  after setting aside  all property of
        the  Trust Estate   that is  included in  the Marital  Trust. The
        Family  Trust shall be subject to  the payment of all the federal
        and  state  estate  taxes,  last  illness,  funeral,  burial  and
        administration  expenses of the first  of the Undersigned to die,
        and  shall be held  by the Trustees  separately in  Trust for the
        following purposes:
        
        1.      The  Trustees   shall   distribute    at  least   quarter
        annually,  the income of the Family Trust among the issue of both
        of  the Undersigned   as  the survivor  of  the Undersigned   may
        appoint.
        
        2.     During the  lifetime  of the survivor  of the Undersigned,
        the  Trustees  of  the Family  Trust  shall  distribute   to said
        survivor  such  part or  all of the  net unappointed  income  and
        principal  of the  Family Trust as  said Trustees,  in their sole
        discretion,  determine  necessary or appropriate  for the support
        and  maintenance  of said survivor  in the standard  of living to
        which  the survivor of  the Undersigned is accustomed,  including
        reasonably  adequate health, medical,  dental, hospital, nursing,
        and  invalidism  expenses.    The powers  herein  granted  to the
        survivor   of the Undersigned,   while  serving  as a Trustee  or
        Co−Trustee  of this Trust Agreement, shall be limited as follows:
        The  survivor of the undersigned shall have no right to determine
        the  amount of any income or principal  of the Family Trust to be
        retained  or to be distributed to  said survivor or to distribute
        such,  but such determination  and distribution  shall be made by
        the  Trustee  or  Trustees  serving   with the  survivor   of the
        Undersigned.  If such survivor is serving as sole Trustee of this
        Trust  Agreement, then said determination  and distribution shall
        be  made by the successor  Trustee or Trustees  named immediately
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        after the Undersigned in this Trust Agreement.
        
        3.    The surviving  Trustor  shall have  the unrestricted  power
        at  any  time  to invade  the  principal   of  the Family   Trust
        (non−marital  trust) annually  FORTY Percent  (40 % ) of the fair
        market  value of the property  of the Family  trust determined by
        the Trustees as of the end of the month immediately preceding the
        request.   This power  shall be noncumulative  and the power with
        respect  to each year shall, if not  exercised, lapse on the last
        day  of each calendar year the power  is held.  The exercising of
        this  power shall be made in writing by said surviving Trustor to
        the Trustees.
        
        4.    Upon  the death  of the survivor  of the  Undersigned,  the
        Trustees shall dispose of the unappointed remaining principal and
        income of the Family Trust as directed in Article XXIII.
        
        E.    Intertrust  Dealings:  Upon the death  of the first  of the
        Undersigned  to  die, the Trustee,  at his  sole discretion,  may
        purchase   any  assets  from  the  estate  of  the first  of  the
        Undersigned   to die  at said  assets’  appraised  value  and, in
        addition, may loan funds, with or without security, to the estate
        of  the first of the Undersigned  to die, it  being the intent of
        the  Undersigned that his discretion be exercised liberally.  The
        propriety  of any loan or any purchase shall be solely within the
        discretion  of  the Trustees.   It is further  provided  that the
        Trustees  shall incur  no liability  as a result  of such loan or
        purchase  because such assets constitute  investments which could
        not otherwise be made legally by the Trustees.
        
        F.    Employee Benefit Distribution: The proceeds of any employee
        benefit   plan which  was  qualified  under  Section  401  of the
        Internal   Revenue  Code  1954, shall  be  held pursuant   to the
        beneficiaries  provisions of the "Family Trust" provision of this
        Trust,  supra, provided further, that no federal estate nor state
        inheritance  taxes nor  any debts, liabilities,  last expenses or
        administrative  costs  of the deceased Trust  or/plan participant
        may be paid from such proceeds.  the Trustees shall keep accurate
        records  which will show that such proceeds have not been used to
        pay  any of the above described obligations  of the estate of the
        first of the Undersigned to die.
        
        G.    Statutory   interest,   if  any, of  the  survivor  of  the
        Undersigned in his or her spouse’s real and personal property, is
        hereby expressly waived by each of the Undersigned.
        
        H.    If the Trustors, or any primary  and secondary Beneficiary,
        die  simultaneously  or under such  conditions that  it cannot be
        determined  from credible evidence which of them was the first to
        die, the provisions made herein for the surviving spouse shall be
        construed     as  though   the  Trustor−wife      survived    the
        Trustor−husband.   Any  secondary beneficiary  shall be deemed to
        have predeceased the primary beneficiary.
        
                                  ARTICLE XXIII
             DISPOSITION ON DEATH OF THE SURVIVOR OF THE UNDERSIGNED
        
        All   Trust  principal,  with  all  accumulated  income  thereof,
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        directed  to be disposed  of under the provisions  herein, shall,
        upon  the death of  the survivor  of the Undersigned,  be held in
        Trust  for  the benefit  of the following  beneficiaries   of the
        Undersigned and shall be disposed of as follows:
        
        A.    An  amount  determined   by the  Trustees,  in  their  sole
        discretion, shall be set aside from the balance of the funds held
        in  Trust and shall be used for the  support and education of the
        beneficiaries   of this  Trust as  determined  by Article  XXIII,
        paragraph  B−1, who have not reached age 21 prior to the death of
        the  survivor of the Undersigned.  Education of the beneficiaries
        shall  include, but not be limited to, musical education, dancing
        lessons,  grammar  school,  secondary school,  college,  graduate
        school, trade school and vocational training school.
        
        In  determining     the  amount   to be  set  aside   under   the
        provisions   of  this  paragraph   and the  amounts   to be  paid
        therefrom,  the Trustees shall take into account the needs, ages,
        assets  and other available sources  of income and support of the
        beneficiaries, including each beneficiary’s ability to contribute
        to  his or her  own support.   The Trustees  shall determine  the
        amounts  to be distributed,  the beneficiary  or beneficiaries to
        whom  distributions  are to be made,  and the time  and manner of
        distributions   made under  this paragraph  and shall  distribute
        according to the various needs of the beneficiaries, even if such
        distributions  are unequal.   After the youngest  beneficiary has
        attained  age 21, the  balance, if any, of the  amounts set aside
        under  this paragraph  shall be distributed  according to Article
        XXIII, paragraph B.
        
        B.    After setting  aside  sufficient amounts  to carry  out the
        purposes of Article XXIII, paragraph A, above, the Trustees shall
        divide  the Trust Estate  into as many equal  shares as there are
        children  of  the Undersigned  then  living  and children  of the
        Undersigned  then deceased but leaving  surviving issue; provided
        further,      that  each  of said   shares,  if  not  immediately
        distributed,   shall constitute   and be held,  administered  and
        distributed by the Trustees as a separate Trust, as follows:
        
        1.    On  such  share  shall  be set  aside  for the  benefit  of
        each  of the children of the Undersigned  who may then be living,
        and,  if held in Trust, shall constitute the Trust Estate of such
        child’s Trust.
        
        2.    One  such equal  share  of the Trust  Estate  shall  be set
        aside  for  the benefit   of the  surviving  issue,  by right  of
        representation,  of each  of the children of  the Undersigned who
        may  then be deceased  but leave issue surviving  and, if held in
        Trust,  shall constitute the Trust  Estate of such issue’s Trust;
        the  amounts  so  set aside  may  be used  for the  purposes  and
        benefits as enumerated in Article XXIII, paragraph A, above.
        
        3.    As each  above−described  beneficiary  attains  age 21, the
        share   of the  Trust  Estate  for  said  beneficiary   shall  be
        distributed  to  him free and  clear of  Trust, upon  his request
        therefore,  as follows: TWENTY Percent (20 %) of the Trust Estate
        shall  be distributed   to each beneficiary   when he or  she has
        attained   the  age of  21  ;  the remaining   balance  shall  be
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        distributed   equally  to each beneficiary   or their scion  upon
        attaining age 30
                  
        C.      Whenever  used  herein,   the  terms  "issue",   "child",
        "children",  and  "descendants"  include  adopted issue,  adopted
        child,  adopted  children  and adopted  descendants,  as  well as
        natural  issue,  natural  child,  natural  children  and  natural
        descendants,  and include  descendants of adopted  issue, adopted
        child, adopted children and adopted descendants.
        
        D.   If any of the above beneficiaries are unable or unwilling to
        take  any portion  of the Trust Estate,  then the  Trustees shall
        distribute the portion of the property of that beneficiary to his
        issue  by right of representation and, if none, then to the other
        beneficiaries proportionate to each beneficiary’s interest in the
        Trust  and, if no remaining beneficiaries,  then: one−half to the
        living  heirs at law of  the first of the undersigned  to die and
        one−half   to  the  living  heirs  at  law  of the  last  of  the
        Undersigned  to die; provided further,  that said heirs at law of
        each of the Undersigned shall take the Trust property in the same
        priority  and in the same distributive order as listed in the law
        of  intestate succession of the state referred to in Article I as
        in force on the date of the signing of this Trust Agreement.
        
                                  ARTICLE XXIV
                         PERSONAL PROPERTY DISTRIBUTIONS
        
        All  personal properties listed on the Personal Property List are
        to  be distributed to the named designees and such items shall be
        conveyed    to such  persons   in addition  to  their  respective
        distributive shares of the Trust described herein.
        
                                   ARTICLE XV
                           TRUSTEES AND FAMILY MEMBERS
        
        A.   The present living children of the Undersigned are:
        Child (1) Andrew Smith jr
        Child (2) Charles Smith 
        Child (3) Emily Smith 
        
        
        
        
        
        
        
        
        
        B.   The following people will act as Trustees in the following
             order of succession:
        
             1. Peter Harrison.
        
             2. George Harrison
             
             The survivor of the Undersigned. 
        
             3.   All our children age 21 or older jointly, or the
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                  survivors or survivor , and presently such children
                  are:
        C.    Subject  to the provisions  of Article  XXII, paragraph  D,
        subparagraph  1, whenever more than  one Trustee is designated to
        act  concurrently, a majority of  the Trustee, whether individual
        or   corporate,   shall  have  the power  to  make any  decision,
        undertake  any  action, or  execute any  documents affecting  the
        Trusts  created herein.  In the event  of a difference of opinion
        among  the Trustees,  the decision  of a  majority of  them shall
        prevail,  but the dissenting or non−assenting  Trustees shall not
        be  responsible for any action taken  by the majority pursuant to
        such  decision.  After the death  of the first of the undersigned
        to  die, if only two individual Trustees are in office, they must
        act unanimously.  If an individual and a corporate Trustee are in
        office,  the determination   of the individual  Trustee  shall be
        binding.
        
        Date:July 7th 2005
        
        −−−−−−−−−−−−−−−−−−−−−−−−−−−−−−
        (Husband) Charles Smith
        
        ______________________________
        (Wife) Sarah Smith
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        ________________________________
        Appointer:
        Charles Smith and Sarah Smith
        Address : 7864 12th Avenue
        Dallas , county of Las Collinas , state of Texas, 32344 
        Phone : 212−434−6534
        
        State of Texas
        
        County of Las Collinas
        
        On this day, before me, the undersigned authority, in and for and
        residing  in the above County and  state, personally appeared the
        Petitioners    , Charles  Smith   ,and ,  Sarah  Smith   who  are
        personally  known  to me to be the  same persons  whose names are
        subscribed  to the foregoing document,  and, being duly sworn, he
        and  she verified that the information contained in the foregoing
        document   is  true  and  correct  on  personal   knowledge   and
        acknowledged    that said  document   was signed  as  a free  and
        voluntary act.
        
        Subscribed and sworn to this ______ day of _____________, 20___.
        
        ______________________________
        Name and signature
        
        My commission expires: ______________________
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