
ILLINOIS INDEPENDENT 
TAX TRIBUNAL 

BANK OF AMERICA, N.A., as TRUSTEE of THE 
EARL R. CHAMNESS TRUST NO. 2 FBO JAMES 
T.CHAMNESS 

Petitioners, 

v. 

ILLINOIS DEPARTMENT 
OF REVENUE, 

Respondent. 

PETITION 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

0EcE•ven n JUl 0 2 2m~ u 
BY: _____ _ 

Docket No. ----

;r trt2l 

Petitioner, Bank of America, N.A. as trustee of the Earl R. Chamness Trust No. 2 FBO 

James T. Chamness ("Chamness Trust No. 2"), by and through its attorneys, Burke, Warren, 

MacKay & Serritella, P.C. submits this petition to the Tax Tribunal seeking an income tax and 

replacement tax refund from the State of Illinois, and in support thereof states as follows: 

JURISDICTION AND PARTIES 

1. This is an action for the refund of Illinois net income and replacement taxes for 

the tax year ended December 31,2010. 

2. Chamness Trust No. 2 is a Missouri trust with federal employer identification 

number 43-6107213. 

3. Defendant is the Illinois Department of Revenue (the "Department"). 

4. On May 8, 2014, the Department issued its Notice of Denial denying the claim for 

refund timely filed by Chamness Trust No.2 for the 2010 tax year (See Exhibit A- May 8, 2014 

Notice ofDenial). 



5. The total net income and replacement tax in dispute is $16,555.00. 

6. The Tax Tribunal has jurisdiction over this action pursuant to Section 1-45( a) of 

the Illinois Independent Tax Tribunal Act of2012 (35 ILCS 101011-45). 

FACTS 

7. Earl R. Chamness (the "Grantor") established during his lifetime a trust under an 

instrument designated Revocable Trust Indenture of Earl R. Chamness (the "Trust Indenture") on 

March 7, 1955, which was amended on January 28, 1958, April 6, 1958, January 22, 1966 and 

amended and fully restated for the last time on December 15, 1966 (the "Fourth Amendment") 

(See Exhibit B- the Fourth Amendment) 

8. The Grantor died on July 6, 1969. 

9. Upon the death of the Grantor the Trust Indenture created several new trusts 

including the Chamness Trust No. 2 which was established for the primary benefit of James T. 

Chamness and his descendants. 

10. On October 16, 2007, the beneficiaries and Trustees ofthe Chamness Trust No.2 

entered into a Nonjudicial Settlement Agreement Regarding the Designation of Successor 

Individual Trustees (the "Settlement Agreement") (See Exhibit C- the Settlement Agreement). 

11. The currently acting trustees of Chamness Trust No. 2, who also acted in the same 

capacities during the tax year in issue, are James T. Chamness, Jr. (the "Individual Trustee") and 

Bank of America, N.A. (the "Corporate Trustee") (the Individual Trustee and the Corporate 

Trustee are collectively referred to as the "Trustees"). 

12. The Individual Trustee was appointed Individual Trustee of the Chamness Trust 

No. 2 on August 13, 2007. The Individual Trustee currently resides, and during the tax year in 

issue resided, in the State of Colorado and has not been domiciled in the State of Illinois during 

the time he has been acting as Individual Trustee. 
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13. The Trust Indenture for the Chamness Trust No. 2 designated The Boatmen's 

National Bank of St. Louis ("Boatmen's") as the corporate trustee upon the death of the Grantor. 

Upon the Grantor's death Boatmen's accepted the position of corporate trustee. 

14. Bank of America, N.A. is a National Banking Association with its principal place 

of business in Charlotte, North Carolina. By virtue of a series of business transactions Bank of 

America, N.A. is successor in interest to Boatmen's. Bank of America, N.A. and its predecessor 

in interest have since the death of the Grantor continually administered the Chamness Trust No. 

2 from its corporate offices located in Missouri. 

15. Since the death of the Grantor the Chamness Trust No. 2 has continually been 

governed under the laws of the State of Missouri .. 

16. For many years, including the tax year in issue, the current beneficiaries of 

Chamness Trust No. 2 (the "Current Beneficiaries") have maintained their respective domiciles 

in the states as indicated below and outside ofthe State of Illinois: 

Dr. James T. Chamness 

James T. Chamness, Jr. 

Margaret Chamness Bible 

Missouri 

Colorado 

Colorado 

17. For many years, including the tax year in issue, the remaindermen of Chamness 

Trust No. 2 (the "Remainder Beneficiaries") have maintained their respective domiciles in the 

states as indicated below and outside of the State of Illinois: 

James T. Chamness, Jr. 

Margaret Chamness Bible 

Colorado 

Colorado 

18. On or about March 19, 2014, Chamness Trust No. 2 timely filed with the 

Department Form 2010 IL-1041-X (Amended Fiduciary Income and Replacement Tax Return) 

for the tax year ended December 31, 2010 ("Form IL-l 041-X"). 

3 



19. The Form IL-1041-X filed by the Chamness Trust No. 2 reported original net 

income tax of$11,037 and corrected net income tax of$0. 

20. The Form IL-1041-X filed by the Chamness Trust No. 2 reported original net 

replacement tax of $5,518 and corrected replacement tax of $0. 

21. The Form IL-1041-X filed by the Chamness Trust No.2 reported total net income 

and replacement tax paid with its original return of$16,555. 

22. The Form IL-1041-X filed by the Chamness Trust No.2 requested a refund of the 

total net income and replacement tax for the 2010 tax year in the amount of $16,555 (the 

"Refund Claim"). 

23. By its Notice of Denial dated May 8, 2014, the Department denied Chamness 

Trust No.2's Refund Claim. 

24. This action has been commenced within 60 days from the date of the 

Department's notification to Chamness Trust No. 2 that it had disallowed Chamness Trust No. 

2 's Refund Claim. 

COUNT I- TAX REFUND 

25. Chamness Trust No.2 realleges and incorporates by this reference each and every 

allegation set forth in paragraphs 1 through 24 above. 

26. The Trust Indenture was created by the Grantor during his lifetime. 

27. The Grantor was a resident of the state of Illinois at the time he created the Trust 

Indenture. 

28. For many years, including the tax year in issue, none of the Current Beneficiaries 

or Remainder Beneficiaries of the Chamness Trust No. 2 has been domiciled in the State of 

Illinois. 
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29. The Chamness Trust No. 2 has never been governed or administered under 

Illinois law. 

30. The Trustees of the Chamness Trust No. 2 have never been residents of the State 

of Illinois. 

31. For many years, including the tax year in issue, all of Chamness Trust No. 2's 

business was conducted outside of Illinois. 

32. The property of the Chamness Trust No. 2 has never been located in the State of 

Illinois. 

33. To the best of the Petitioner's knowledge, as of the Grantor's death on July 6, 

1969, the Chamness Trust No.2 has had no contacts with the State of Illinois. 

34. Based on the above stated facts and based on the Illinois Appellate Court 

determination in Lewis Linn v. The Department of Revenue et al., 2013 11 App (41h) 121055 (No. 

4-12-10550), there have not been sufficient contacts between the Chamness Trust No.2 and the 

State of Illinois for many years including the tax year at issue to satisfy the minimum contacts 

required under the Due Process Clause of the Fourteenth Amendment and the Commerce Clause 

(Article 1, Section 8, Clause 3) of the Constitution of the United States of America, or Article I, 

Section 2 of the Constitution of the State of Illinois to constitutionally support the right of the 

State of Illinois to have taxing jurisdiction over the Chamness Trust No. 2. 

35. In view of the foregoing, the imposition of Illinois income and replacement taxes 

as applied to Chamness Trust No. 2 for the tax year in issue is unconstitutional as it violates both 

the Due Process Clause of the Fourteenth Amendment and the Commerce Clause of the 

Constitution of the United States of America, and Article I, Section 2 of the Constitution of the 

State of Illinois (1970). 

5 



REQUEST FOR RELIEF 

WHEREFORE, Chamness Trust No. 2 prays for judgment in its favor and against the 

Department as follows: 

A. That the Tax Tribunal determine that Chamness Trust No. 2 is not a resident of 

the State of Illinois. 

B. That the Tax Tribunal determine that Chamness Trust No. 2 is entitled to a refund 

of $16,555 for the income and replacement taxes paid to the State of Illinois for the 2010 tax 

year, together with statutory interest thereon from the date of payment, and that judgment be 

entered in that amount in favor of Chamness Trust No. 2 and against the Department; and 

C. That the Tax Tribunal grants such other and further relied as is just and proper. 

Dated: July 1, 2014 

Stephanie H. Denby 
Richard L. Lieberman 
Burke, Warren, MacKay & Serritella, P.C. 
Suite 2100 
330 North Wabash Avenue 
Chicago, Illinois 60611 
(312) 840-7000 
sdenby@burke1aw.com 
rlieberman@burkelaw.com 

I 0494\00077\1698490.4 

Respectfully submitted, 

BANK OF AMERICA, N.A., 
AS TRUSTEE 

By/\6,~" Sl:£ ~ 
One of its Attorneys 
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Notice of Claim Status 
for ll-1041-X. Amended Fiduciary Income and Replacement Tax Return 

#BWNKMGV 
#CNXX X132 6732 XXX8# 
TRUST CHAMNESS EARL R 
EARL R CHAMNESS TRUST NO 2 50-011003299700 
ATTN: BANK OF AMERICANA 
231 S CONTINENTAL BANK 
CHICAGO IL 60697-0001 

l,ll .. llmtllultlttlutllltttlllltllumtllull,mlll .. ,ll 

Notice of Denial 

STATE OF 

·nois 
OF REVENUE 

May 8, 2014 

1~111 ~IIIIIINIIM ~lllllllllmll/111111~111~1111111111 
Letter 10: CNXXX1326732XXX8 

Account 10: 12385-25440 
FEIN: 43-6107213 
Reporting Period: December 2010 

We have reviewed your Form IL-1041-X, Amended Fiduciary Income and Replacement Tax Return, which you signed 
and dated March 19, 2014, for the reporting period shown above. This review is not the result of an audit. 

We have denied your claim for refund. Please provide us with copies of other states returns to prove that tax was paid on 
the income earned. 

You must send us this information within 60 days of the date of this letter. 

If you agree with our determination and your account is in balance, do nothing. You will receive a refund if your account 
is overpaid and no other liabilities exist. If your account has a balance due, you will receive a bill. if you are under the 
protection of the Federal Bankruptcy Court, please contact us and provide the bankruptcy number and the bankruptcy 
court. The bankruptcy "automatic stay" does not relieve your obligation to file tax returns. 

If you do not agree with our determination, you may file a written protest against our denial, and, if you desire, you may 
request a hearing. You must do so within 60 days of date of this notice. Your request must be in writing, clearly indicating 
that you want to protest, and explaining in detail why you do not agree. 

If you file an acceptable protest on time, we must reconsider our denial as provided in liT A, Sections 910 and 914. If 
requested, we will grant you or your authorized representative a hearing. If you do not file a written protest within the 
time period, this denial shall become final. 

L TR-353 (R-7101) 
IL-492-3959 
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FOU1=t~H AMENDMENT 
TO 

R'I1;VOCABLE TRUST INDENTURE 
. ·OF' 

EARL ~. CHAMNESS 

'· 

This Amendment ·to the Revocabl.e Trusi: ;J:nrlier.rture made as of 
this 15th c;lC!.y at· D~aerril;~e'i\ , 1966, by Earl R. Chamness, hereinafter 
:rrefr=rred to Cl.!:! 'Grantor"; 

WITNl!!SSE.':L'H:. 
~ . -~ 

. WHEREAS I Grant0r has. e$tab~shed_ ~· trust uader an. instrl:l~ent 
Q.es~gn~ted Revocable Trast; lnc,lentu~e ·OI: Earl R. Chamaess, and · . 
executed on Ma;rch 1, 195;5, a."'l<d amen~ed Qn J'anua;t;y 2B, 1.958, April 
6, 1_958, and.J"aRua;~;"y 22, 19·Q6; ancl ·· · 

. WHE~AS, said J;ndenttlJ!'e as :amended, provides ;i.R A;JM:icle XI 
the~eof that· it may at any time ae amended in wholt? or. in part; and 

WHEREAS., it is t,he desire 0f tne ~ra..•tor to further amend a:ad 
J:'e.vise .said Ind,entare i1'l ~everal re·spects; 1 

• 

· NOW, THE~EFORE, G;;anto.'lf does heraby further .cm~end, the Revoc;:able 
.T:~;ust In¢leRt\);re·of Earl R.. Chamness, of March 7; 1955, as hereto;fore 
amended, so !;hat henceforth, beginn;i.ng with "Article I". thereef, ~nd 
for the entire balance of said Inde:t;1tur~, it shall be as fo~lows: 

l'.~~ .:q;:;r,)i: I 

The 'Tt-ustees Shall h.pld: '!:;he PlrOperty i·n tr1;1st :for the benefit 
of Grantor an,c;t..shall co.iiect the inceme and"pay ave+ to or fe~ tlil.e 
use of tlile Granto.r for the pe;("iod- of his. l;i~e time all. of the net · 
income of the trust es'ltate in !UO·nt.h:ty ·or ot}.1er conve~ient insta~l
me~ts; ptovided,, however, that if Qrant.o:r: du-rin~ his li~etime 
should become. incapacitat;ed or incapable ot·ma.naging his affairs, 
th~ T;!';'Ustees or t.~e retnaining T;rust-ee then ac::::ti:ag shalL~ use S·aid in-

. c.pme Oa:" SO muc;h of the :E!·:Jdncipal as may be censider~d ~ecessa:ty>~~by 
tl'J;e s.aid Trus.tees, for t'fl~ G:a1!;:'e, sapport, ma~ntenance ~ti welfa'iFe 
of Grarrt0r and {;ra·ntor's wife, LILAS K. CHAMNESS. In s·U~h.eye·~t any 
port:i,on of the in.corne· or principal wf!.icp in the CJ.iscret$-on of tb,e 
Trv.l?'l!ees .i;s ilec~SS!lFY f0r '\:he eare, .suppo!!l:t, ··mai.p.tenance ~d welfare 
of G.ra;atQr ·and· hi!?· w1,l;e may be paid by 'I"ru~;~·t:ees in· any o;ne of :the 

·----follo.~ing· ways: · · · · 

(1} to the·;l.~gal ,gYaid.;Lan or c0nservator of ~ant.ori or 

(2} t:o· the wife or any. othE!r relative o£ Gran'it.Ol;.'i or 

(3} by Tru.st~el? di~ectly expendin~ such .. portion .of .. the 
in•aome for the ~are, 'support, IiiaintenC!,nce and· welfare 
of ·G~anto·r a.nd .Grantor•·s wife. " 

Upon the death o1; Grant,o.r ,. ;i.f G:rantor' s w:i,f.e~ Lilas IC Cl:l~ess, 
shall be then living,. all property then constituting the trust 
estate, includi:t?-g ail pr<:;>perty becoming· a !i)art of the trust estate . 
by virtue oi Grantor's ~ast Will and: Testanie·nt, of whatever k~nd -er 

...., 

.\ ·\ 
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character and wherever situated, shall be ·divided into th:Aee parts,· 
whiE;h shall be known as Trust No. ~' No. ~' and N0, 3, ana the pro-:
pe:):'ty shall_<;:ont;lnue to be held in trust hereunder subject to al:l the 
p·owers a,.nlii dut:ies of the Truste·es set fort.n in Article VI of this 
-r:;:-us,t Indenture, and further subject:· to the feilowing-~erms and con
dJ.taon s : 

';l'RIJST NO. ~ 

·1. 'rh.e Trustees Shall distribut-e te T;ust No. 1 assets whie'h 
have·~ market va...J.ue of Fo\,lr Hundred T'housand Dollars ($400,000·.00), 
and which a:~:·e includible :i,n· determ-iaing Grar.~.tor 1 s gro-ss ta;Kable 
estate ~nd qualify :!for the ):l'li;lrital deduction. The va~uation. d.f :=' 
said al;l.se'ts in Trust No. l hereof shall be the-.market vaJ.;ue as· 61i-
the dat~ of dist+ibution to Trust No~ ;1;.. • • ... 

2. T'Re ·Trustees shall hold, man-a<Je, invest and reinvest the 
princ;j.pal Of s~.id 11ru-$t 'No~ l ana cslleet the income and: pay 0Ve.:r 
the net income ii'l- quarte:r;ly or more frequen-t instQ.llmeni;~·to Gran
tor's wi~e, Lil~s R. Chamness, during her ~if~; ·provi~ea, that in 
aay event there sh?\ll he distributed to Grantc;>r's wl.fe, i:!:t least . 
annually, all t~e net iaco.me £rom said 'I'~u~t-

As usetil in a..l:love parag·!!='<'HJh, .the w0~ds "net income" spall be 
·ce>"'!il*-tensive li,.n meaning anO. int.ent with the word "'incom~~· as used· 

. by th-e Congres·s o.t the Unit.ed Sti'ites iR $ect'ion ~056 of tb.e Inter
nal Reve.aue C<;>ae of .1954, it being .. the intention of the Grantor 
that this -tru-st shall q~~a:J,.ify :Cor the allow·anG:e o.f a marital de
auG:tio:n to the Grantor'.!? estate 'in computing the federal estate 
t~, and· all previsions of this '!'r'l!l$t shall b~;~ ini!etpreted so as 
to ·?a~rY out this intention. 

3. On the death of. Grantor's wife, the Trustees s-hall pay 
ove;r any acG:r.ued-·o:r -llildistribut.e€1 income to her _personal repr~
sen.:tative ana shall dist:rtibate the prineipa'l:'then constituting 
t'he princ;Lpa~ of 1'ruslt No. l to or :ffor the'benefit off., such- person 
or persons or to the estate of Grantor's wife, in s~ch amounts and 
p'-J!'OpOrtionp. and, ~:r: 'sUCh estates a!i@; intereStS, an-d UpOn SUCh 'teri!lS 1 

tru$t conditions and l:i.mita-tions as Gran-ter's wife· :shaU. appoint 
by her Last. Will and Te~tament. Such powe:t' of appointment shall J:>e. 
eiercisa~le ]py ·the wife of' tae Granto.r exdlusiv!illY in all. eveRts. 

. . . 
·4. Du'JO'ing the.life of Grantor•·~ wife, the 'l'rus't.ee·s :ma;y dis

··· . trib.ute to her, from the co~us of 'J?rust No. 1, from ti:RJe to time, 
· such. a:mou.nt or .amounts as 'the Trus.tees. in their absolute. dis·cre

ition. may det.ennin·e tp be aeces.sary or desirable in the light of 
. ·th~ needs of Grantor's said. w_ife adcorQ:ing :;_to .h-er accu-stomeci 
manne:t of living an.Cl other sources of i~come' of which the Trustees 
have know1e.dge. · 

5',. ~rfi and to -the ext,ent that Grant.o;t 1 s w:i.fe, -Lilas K. Chamness, 
·shall not e:x:erc:i.se in wno.le o-r in part such power of appointml;!nt as 
.is set toJi:th ip pa:~ragraph 3 above, the :tE;!maininq UR-appointed· pro-· 
pert.y then co~si;.~~ing such trust estate, sha.:tl. in substantiaL!.y 
equal shares, be ll'!,istributed! t:o alil·d: become a pa,!:t of the ot}l-er Trusts 
herein qreated for Grantor's cibil&ren. an€1- their d.esce-ndan.ts except 
that if aay one o-f su<::;h -other T~usts shall. theretofo~e· have been 
ter.m:i,n~ted by reason of t.he oeath of the said child ~or whom inten~ed 

·or ot:he;nd.se, the portion of. property a'l':herwise so O.istr.i.i.;~i.,..,.l:.le: t..::. 
such '.Cr..ust ~hall be- distributed as hereinafter l?rovi~ed!. 

T1l;t7ST. No. 2 and No,' 3 

6, On the death :)! Grantor, the remainder of the trust estate, 
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·~ . . 

... .. 

,/' ,. 
.<"'· \ 

being the ).Jalance after the provision for Trust No. J. ;fio;r Granto:J:''·s 
wife., if living, er if she shall predecease Grantor, the whole trust 
es'til.te shall ba d~vi.ded by the Trustees into $'i,lb.stanli:;i.ally eq~.:L 
~trus~~ . .L...!:2~33.._ de,s~gnat~9._!.~.us.t.-.N:o.,..·? and Tr'i:tst No. 3, sg as to pro
v--rae on-e trust \Trust1)i-cn. 2) · for Gr~ntor' s £?'on,· James T. Chamness, 
and one t::~;u~t (';Cr·ust Ne •. 3) for Grantor's daughter, Eyrd Chamness 
:Sean. If e1.ther of said chil<(LJren be not then living., l.li9 or her 
Trust. shall be hel~ for the descendant:;,. then ,!.iW9':.,_.Q~§!!9!.~.::-:- \ · 
~E!c~q.sed d1iJit,,_E.§!.!' __ §.tJ;~s., pursuant:---u>---Ene t:e:rms h,ereunafter set 
forth. The Trustees shall hold, man-a9e, invest and ~einvest. the 
trust . ~states of the ,..!_~o . said Trust:s ., . .,.in ... the mam:~er nereina:l;:ter pro
~ed, and shaJ) a.$1\1-nl;-s:Eer tne J:ncome thereof as -~allows: 

. . 

benefit. ~f a~y one ~r more of s-uch gro-Ups., from ti:n:te t-o time, 
and. in such amount· or amounts and, :f.or suc:h estates and i-nterests., 
and o·u't:rdgh:t, or upen "such term-s or trust·· coaditions· and limitations, 
wroviQ.ed tha~ no beneficial interes-t is ereated .in anyone Gl;ltside 

· ef such group by an.y s.ueh paynl'ent., as the corpqrate Tru;it;..~e, in its 
absolute discretion m·a:y determine~ and the de<il:i;si0n· of the Trustee 
as to tbe amo·unt of all sucb distributions shall be bi:nding on all · 
beneficiaries. ' 

lt shal.l be _und·e~stood that With resp~ct te t.he division, 
distril:l·ution cnr ~¢.~ula>tion of ili).-€!t:;~m~, o'r the dist'lributien of 
principal: by the Trustee, _it is thE;! ~antor•·s de~i;.re and irt-tention 
that the com:fo-rt, welfare and happ;i,'ness of his said childre$1., 
Jam.e-s T. ·Chamness and:·.B.yrl@ C. Bean, and thei):' suppe~rt and lllaintenance 
in accordaRce ·with their station in life, shall be the pri~a:~ry 
coEsiQ..eration of the Tr·ustee , . .and ne>t the coaservation of principal 
or inc-ome .1;~l;" il<emainQ.;erm:en, and that t:he \l'.:tu·stee may, but p.eed P<i>t 
take into consideration the· amount of i.ncrome which at:ly 'penefi.c.:.:i<!.rY 
may enjoy frC:nll: ·So·urces other than his trl*st es:tate. · 

Payments to the descendants of G"'antor' s ·sa..iQ. chil::...C!-!'.!a'n-.p.v.r:;;p.ant 
to the abcnve pt'ov,isf'ons- shU,a:.·not: be-~taJCen '.int:o"aeic)~~~ .. any later 

l <ttvlsio"tl' of' t11'eh"pr'i'if<;:1pa'"l "and'· of the una:rstriO.u't't:il±- :i:.ncome into-
! sha:tes :for ·the henei;it of s~t!h <lescendants. ~--~ 

. ' .. 
Should eith-er of· Grantor 1 s said children 'not sarvive ~ranto:~r 

and there are n~ descendants o~ sueh: d(;!ceased child of Grantor, 
li v:lng at Grantor's cieath, then the ~r-ust for sv.:cl\ chil~ shall be
come· a: pa:J;t Qf the 'i'ru.st fo:r: t~e othli)r cbil.d of Grantor or- the 
living descendants o#. su~h othe;r child, if such child shal~ not 
have ~urvived Gr~ntor. 

(b) Upon. the death of either Gr.antor 1 s son, James T. Chamness 1 

or Grantor'·s daughter, Elyra Chamness Bean, o:r upon Grantor's death, 
if either of th~ shou]).fl, not survive Granto-r 1 ·the 'l'rustee shall. 
de;live:~: and pay over the property of his or her respe<;:tive Trust 

.No. 2 o.r Tr\ilst No. 3, _CJ:S the case. may be, togethe:r; with any acc~rn~
late.C. or undiqtrihu'teQ: inG:!ome, to <Dr qmonq~.;James T·. ~hamnessr .J;r. 

-3-:-



... •,-
•·· 

. .. 

·.· 

and Marg-are.t L. Chamness, and tneir citesG:endants, in such amounts and 
it1 such· lawful interests· as GL:i!mtor 1 s said son,· Jam.es -r. Chamness 
shall appoint by his Last Will and Testament, which-specifically re
fers to the power hereb:r grante'd to himi-. an·d to or among. Courtney A. · 
Elean, Christy C!. :Bean anGI. ·Tr:acy B. Bean, and their descendants, :J,.n 
such amaunts attd pr$po~tions and in Stl-Ch la,w:ful i~te.r;ests as Gran-

. toli:' Is said daughte:Jr t ay·rd c. Bean shall appoint by her Li'L'St Will and 
Test~ent, ~hich:speeifically refer~ to th~ power hereby granted to· 
_heJr. In the event either. of them shall fail validly tO exe+c;i.se · · 
. this pow.er, in whole or in part, q.s to their res·pective T-rusts 1 any 
unappoil'l:ted·prQperty of theiJr respective li:ru,sts.shall be retained 
in trust as nereinafter set out. .. . . 

(c.} Trust No. 2 sha:).l .l:;le )leld a-l'ld adminiStered .for the be~efit 
-N-···· of _.Grantor'·s g+ancih:::hildx.en, Jame;; T. Chamnes.s, Jr. and ~!arg.aret L . 

._ ChWl·Pess 1 the children. of James T. Chamness, and ~ny other cliild~en _ 
here<~:£ter born to him; and Trust No. 3 shall be held and adlilin;i.stered 
for the benefit o-Jf Grantor • s ·gran<ii¢hildren, Co·urtney.: A~ :Bean, . · · · --- .. 
Christy C. l~ean and Tracy ·B, B·ean, the children of Byrd· c. B.eal'l, and 
any other children he.rea:eter born to her. r;rhe Trustee-\ of eacb. of .' 
said''Frusts No. 2 and N'O. 3 shall hold the respective !itrust.. estates 
in equal shal;e!O · fo;r the benefit of s~id g-:tandchildren, a'nd du,ring 
the minority o:(: such gra.ndchildren, his. oJr·her .share shall. be re-
tained in t'bUSt a·nd t:he net in<;:(,".line arisil.'l.g therefrom a,nd SO much Of 
the princ.ipal thereof as mar be I'l.ecessary o.r desirable may be usea 

. or applied for his or her. education, mainii:e'f'lance, suppo:r;'t, com.for.t 
or advaneerne·Bt o:f. the health or weJ;.fare of f?Uch ininor grandch~lo; 
an!;l whe·n such ·~randch;i.ld reaches t.he age of twenty-one· (21) y.ears, \ 
the net income shall be l??icil. .. ove;c; _direc;:t to said grandchild for 
the lifetim·e of Siiid !!frp,ndchil.d.. . . · . • 

· (cl) Up~n the aeat;)i} of any such grandchi!_d. Q.f ,.@~J!lf!~., :the 
· .trustee shall. distriblilte anca- pa;v'""'6-ver-lilsor. hg;:_,..slfe.:~~ o.f ·the \ 
resp~ct~ve ~rusts, tog~ther wi~ani:][cc~ulat~d·9r un~1~~ibuted 
hi:c_ome:;- :,J..p e"'quaJ,. shares., li'lmE FROM 'JIRU.ST', and @so).iltely I 'to the 
descend~ntsr 'Jil~t' ?tirpe$, of said deceased gral'ldch;i.ld:, ~upje·a:t. to 
the conditions· h·ereinafte·r set out·, o;rr ii no such -descendant is· 
then living., the-eame ·shall go equally to· .his or her D!roth:ers and 
sisters, or to his 01= her respective desc·e·l'l:dan1ts, -then living, per 
stb;pes r. H no such br.-Qther or s.ister is the-11: lii1i-llg:, subjedt to· 
the conditions h:ereina,~ter set op:t~ 

· (e) When any descend:a!'lt o.f a g:oandchl,l:d of G+antor sheuld 
become entitled t:o a sha:J:"e of the t:r·ust esta:te as apove set out, 

. then during the .minority of such descendant., his or l}er share 
shall be ·retained I.N T:El.US·T·, and the ne;lt in~ome a:tisin~. the-:trefrom 
and! so much q,~ the princ~pa~ thereof as may be -n¢<::ies.saiy or 

· desirable, may, be used and applied for hi~ or her eaucation, 
maint'~:manc.e, s~pp0]Ct, comfort, or advancement of the health- or 
w.e:j.fare of such m.ino:t descendant, and whe:n such descend·ant reache.s 
:the age Gf t:wenty~one (21:) years, he or she shall ::treceive his or 

· her :;hare of th~ trust e·stat.e FREE FF.OM TRUST-•.. 

(n If any sucb. descendant s:nould d:i;.e:· be.fc:>re reee._iving his 
or her share e;t: the trU~t ·estate, then. llis or her share shal.l g,o 
to the p.ersops who may then be ni? or he-l;' heirs-at-law as the . 
s'ame may be deteminecit by the laws of the State of Missou~i tP.en 
in fn:rr.A ;md eff·eet. . .. 

(g) If either child of· G;~ra:ntar sho·uld survive Grantor but 
thereafter die l.eaving no descendants tP.en liv:i;ng to take the· 
trus·t: est:,at.e herein provided, their said trust est;;rte sha:ll go to· 
the other child of Grantor then. li vin~, or to th$ then :u ving; 
descenQiants peli:' stirpe-s of such'other child, if sail! other child 
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be not then living. 

If both of Grantor '·s_ said chilo:~rea'l s"ltould S'li\rvive Grq.ntor, 
.'.but thereaft:.e:x; die leaving nci descendants, then living, to take 
the trust estates hereunder; .then their trust estates sh<J.ll be 
paid over i!'~E: FROM TRUST to e"):le pers.ons whc;:> may then be G:J7antor' s 
heirs..-at-law, ac;con1inq eo the law·s of: descent: ap.d c1istribution <::>f 
Illinois then in .effect. · · 

(n) In the event neither Grantor's wife -nor any of hie child
ren or their deseetuil.ants should survive· him, then at Gra-ntor' s· 
death the trust estates created hereunder shall cease al'ler the 
prli,.nci~al ann Undistributed incqme shall be.p~id ov~r FREE FROM 
'i'lWST to the persons who may then be' hiS heirs-at-law as the same· 
may be determined by the laws of the State IPf,Il::).inois then in forli:le. 

. . 
( i} :1:-f any part of the T!rt);sts of ei'l::.her of .Gr.antor' s children 

should go to the other of GJ:ant~:r's children, or his or h~r d~s
cenda:nts, t.hen the same shall be held _by the Tr.ustees u-pon, the 
same t:e:.."'lls as ar·e herein set out respecting the origi·nal trust for 
such other child or descendant. At tiil.e death ot: any beneficiary 

.. hei'eunde):' any accrued net. income and unaistJ;i:Puted ne'l;; inc;:om·e o£ 
his or .her share sha:l;.l go to the next estate as :!,ncome un:).ess the 
Trust as to such share· terminates upon the .death of sucp bene:Eiciary 1 • 

in \-ihich event s"aid accrued ~d updistributed net income shall be 
distributed as a pa~t. of th~ pri·nciJ;>al. of such snare. 

~T:ICJ;.E I :n: 

If,· at any tim~? and froin time·to time, it. shall appear to the 
satisfaction of the Trustees that any income b.E:lnefici~ hereunder, 

:by :Ge~son qf illness, ;i:n£irmity -or other disability, either mental 
: or physical, is 1;1-nable to reeeivE;l inc0tn:e o·r principal payable 

hereunde:r.: to him or to he.;r or to us~ t:h~ s<m~e for his o':r hell." best 
·interest~ :a:nd welfare ,--t:h$n Q.uring S'gch period. of disahi;J;ity the 
Trustees may, in th~ir sole di·scretion 1 p·ay q-ver or a•ppJ,y the said 

.. inco\Ue or principal ~o or for· the b.ene~it of such beneUc:l-aey in 
any c;me or more of the following ways: · 

(a). 'oireetly "to sai-4· beneficiary; 

(b) 'l'o the legal gu9-rdian 0~ conservator of said beneficiaryr 

(c). To the spouse ·or any rel.~tive of said: beneficiary 1 .or 
to any other person or persons selected li>y tt'le 'rr·uste-e.s., 
to be e:Jq>ended .PY ·such spouse.,. relative er pthe:~t ·p.e+.son; 
or persens, f·or th_e care, suppgrt; edl;lcation, maintenanp.~, 
-comfort and heaJ. th of said ben~fic::liary; 

(d) By ex;pend;i.n<j the same themselves for the care, su-pport, 
eduG:ai;ion, maintenance,· cbmfort and health of said · . 
b.enef.ic:iary. 

The Trustees shall ha,ve no dut¥"tQ see to the application of 
the tund!' after payment: has been ~ade l;lnder (b) and (c)- a):?ave. 

~R'J::rC:[:.E "IV 

/ 

If 1 at any time, and from time to time, it shall. appear to 
the satisfaction of ~he corpo~at~ WL~6tcc tau~ ~~y ~~~~me ~ePP~i9iar~ 
under the 'I'rusts fo:rr Grai,ltor! s <;:hilch:~n or for his grandt;;hildren or 
the.l.r des.cendants shall. be in need of funds in excess of 'the net 
incc::>~e, if any, w.hich mqy then be availab:lee for him or :tteli from the 
tru.st eSi;!lte and .from. any other source OI." SOUrces , if any, of Which 
the Trustee has knowledge and that such :E1ands are needed ip: order· 
to pay the expenses of such ber:liefip.iary occa,sioP.ed by his or her 
illness, infirmity"er other disability, eithe:z: mental or physical, 
or by reas9n Gf m~sfortune, or other col'!d;i,t±on or hapl>eni:ng, affect
in~ s.uch. l;>en;l.e!iciary, or ;i.n Oi!'der that any such be·neficiary may 
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attend any camp or pl!'eparat:.ory school o+ any col;lege, university o~. 
other institution of advanced ~earning in a manner .. which, in the 
0-9inion ·c:'>f sq,id corporate Trustee, shall. be fit:tinq ana p:tope~ unde~ 

.the c:(.rcumstq.nces, or in o:rde1r t~a-t;. he or she may li.V'e in q.·manner 
·\o!hich, in the opinion of the ~rustee, shall J;>e c0nsis'tent with his 
or her accustomed standard of living<, pt'ebable futr.ure"needs and 
estimated ft:~ture inc0me, then, in any of ;:n~ch events, .the Trustee 
may relieve, in whole or in part, any such need or needs of such 
benefiQiary by paying or using or applying for his or her benefit 
s1;1ch sum er sums of the ·accumulated income, if any, and/or of tr.Me 
princip~l of the trust or shq.re held -'-f<?n: !;luch bene:f:icia:~;y as the 
said Trustee may deem reasonable and proper unGie:r!' the circumsta,n:ces. 
The cii.e·cisia.n of the Trustee as to the exercise of the discretionary· · 
powers herein conferred, and., if exercised, then the aec:ision of 
the Trustee as to.the ~ouni;. of fund;:; to the· d,isbursed here1,1-nder ana 
the manne.r: of makinf!i or applyin<3 such disburs.ement or disburseme·ilts 
shall be_conclus..ive aNd binding upon all parties in interest;..· Pay
ment by the Tru$tee under· this· clause may be made .in. the s.ame marmer 
as is provided;:; in the preceding Art:ic_le III. 

All reference to the Trustee hereund-er shall be limited to the 
corporate Trustee; which.shall have ·sole authority and d:i;scretion 
to encroach upon the prii'l.cipal of the respective Trusts pUrsuant to 
the above provisio'·ns. .;rn making any det~rm~nation as to tpe en
croa:chments h·ere·ur-Hier, the corporate Trustee may consult wi ~h its 

'i:ndividual Co-Trustee, -but said individual Co-T.J;ust!'le shall have no 
right·or authority to e<xe:tcil;ie any pOW!3rS under th;i,(> 1-.rficl.e IV. 

. . In determinin~ the ne~d for and the ~a;[J.nts ~f an~:such pay-
me.nts, the· Tr~stee shall give primary cons.ideration te .the welfare, 
com;i:ort a:nd happiness of Gil?antor''s two child:r;en, J'aine$ T. ChaiTff!ess 
and Byrd c. E!ean· 1 and their support ana maintenance· in their 
acc~st~med station in lUe and q.ll rights <;lnd interest of 'any . 
remaindermen shall ae suoordinate tl:lereto •. 

Any encroachment;. 'p.e·reund·er for any b~neficiary or the 
desce•ndant ·Of .arty b.eneficiary shall not; be ·Charged against tpe 
ultimate share of truch ~eneficiary or qescend~t of such bene_ficia:ry. 

· ART;t:CLE V 

1. Should Granto~ bec.ome. unwilling or incapa'J;l;Jie .of ac:t~g 
... as a Trustee hereunder, G:cimtor appoint·s his sPn-iR-la:w, ;ap:urne 
. Be~n 1 of St. L9·uis Ceunty 1 Missouri -1 to aet as S1;lccessor Co
Trustee ~reunde:rr along; with G~antor•s son, J'ames T. Cham1:1es~, 

2•. E;!ffective upon t;.he' death of Grantor I Grantor h.ereby 
nominates and appoints T)le Boatmi:m-' s National Bank of ·st. ~o'l:!is, 
his son, J.~es T. Cham-ne$s, aRd his son,..in-la~.,., Bo-urne Bean, as 
eo-TrQstees hereunder, of Trust No. ~r herein created for the 
beJ'?.efit ef Grantor's wife.· · · · 

As Trustees :!;or Trust No. ~ for the benefit of J;a)lles T. 
ChamneSs 1 Grantor hereby nominates an~ appoint~ James T .. Chamness 
and The Boatmen,' s Na ticmal. B,an-k of St. LC!)U.i s, as Trustees. 

As Trustees of Trust No. 3-, Grantor hereby l/lominates The 
Boatmen's National Ba:nk _of St. Louts, and Bourne B·ean; a.s Trustee.s 
thereof~ 

\ 

3. If at a:ny time after Gran.tor' s death,· Gr~tor' s sc;>n, Jame9 
T. Chamne.s s, or his son·-in..-law ,· Bo'larne Ilean, sh()):l be of the 
ooinio.n that it shall be for the best interest of an){ of the T:c~sts 
h~reunde+ that said. Boatmen •·s. National B~nk of st. Louis be remc::>ved 
as a co:r;porate Trustee under Trusts No. 1,2, flr 3 1 then the individ-. 
ual co-orrustee shall be· empowered to remov.:e s~id Boatmen •· s Natio.nal 
~ank a1,3 T:;ustee e;lf the" Trust .of whi.ch he is Co-Trustee, by written 
~ot~ce to said corpe;rate +rustee s:j.gnecli and acknowledged by the 
inat viduq.l 'J;'rustee, and in plac·e · of said Corporate Tt"l;l;stee 1 Grantor 
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does hereby nomiaate anQ. appoi'l.'l't;: the St. Loui;s Onion Trust Com
pany, a corporation oft (Sit. L0uis, Miss0-uri, -its suci.\:.essors and 
assiq;ns, as corpoxate Trustee hereunQ..er. 

4. Each of the :i-ndividual T.rus.tees named hereiR~bqve 
· shall have the right to. appoint a successor indiviauaJ,.' Trustee 
to act in his place along with t.he cOTt;l'O""~te-.. ~fiuS't1~el7-~-· 
appointment of a successor. lf~sl.'rcrt!'-"'he-py writt:en inst~ument, 
testamentary or qtherwise, .:.euly .executed by the person so appoint-

. ing .the successer. In the ev~nt James T. Chamness er BO·urne Bean . 
!?hall aot survive Gra:ator, -or ;(.n t:he event either of the!!\ may be
come in-capab1e of aeting o;;; otherwise· sha,tJ: n:'ot act as Co-Trustee 
of any trust here\lnder, and ne.i the.r of· them· shall havoe appointed 
a suecesso.r inciiv,ic}ual Cl.S Co-Trustee hel';eUnder, then the other of 
them. shall fo:::-thwith become s·uccessgr C0-Trus'tee in his place. 
If no successor Tru.~t.ee shall. have been ;;~,ppqi.nted pu:~;suant he;reto 
a.;1.d neither James T. Chamness :nor B0urne Bean shall ~ct as · 
successor, then the corpoxate Trmstee ~4a1~ act as sole T~ustee 
hereunder. 

5. My suecessor Trustee appointed under any of thl:l provisions . 
herein shall f;i.le with ~he remaining Trv,stee~ as the ease may be, aR' 
acc:ep.tanee of such. appo·intmen.t in writing, duly acknowledge&, and 
shall thereupon be.come a Trustee u.nde:JZ this Trust Inden'Gure with 

. the like effeet _as . though o~:i,9'inally na.meCI! herein as a T~ustee and 
w·ith full pow.er to e:xe!l;'cise a):.l powers conferred upon a:,';[':):"ustee 
hereunder, ipelud:j.ng d:isc!l;:'~tienary powers. Any suece,s.sor Trustee 
shall .. have no duty to al,lCH t and examine thE!. ac~Zo~nts a·f the prede-
cessor Trustee. · . 

• I 

6. At a.1.y time ahd from ·time to t~·e the ·individual Tru.stees 
are authori:<;ed to delegate t:c;> the corporate Trustee or to any peJ!'~ 

-son the.exercise·of any and all po:wars, discretionary or otherwise, 
or to ):'~yoke a:ay su·clr delegation at· will. ~h7 cjielegaHon of any. 
sueh p.ower and also the t'evocatio-n of any s:q..ch delegation shall be 

. evidenced by an instrument; in wri idng; ·eXecl.i'ited ana acknowled<Jed and 
delivered to the other 'l'rust.ee·, and to tne person. or' co:rporate .. 
Trustee to Whom he has. delegq.;t.ed such p<:>wer. So long as any s:Uch 
delegation is ;i,n.. effect any of th.e powers,· dis.cp:;t,ion~t."Y or other
\'rise~ hereby granted .and so deiec;ra:ted may be e~ere.ksed\.and •action 
may be taken by the 'corporate 'l'ruste~ or person to whoni.\sucli p¢wers 
have b.e·en delega:ted! with the s.ame :force and· effect a·!? :i,f the: Trus~· 

·.tee delegating such power ha~ personally joiped itl the exer~ise oil: 
such power· a.-.ci t.he taking of such action. 

7. ''l'he corporate T;ru.stee ·.or an individual Trust~e may at any 
·nme res.ig:n a::? 'J;'rust:~e hereunder by written notiee t:he:r:'~of to the 
.oth.~r Tt"Ustees then acting:. Should the B.oatmel'l' s National ~ank o£ 
St. Louis, so :res:l.g·~ then t:he St. Louis ·Uni-on Trust· C0m-pany shall 
thereupon be.come the cqrpo;rate TI'\'tst~e hereuader. · 

\ 
Grantor hereby e)Cp;r:essly authori·:<;es a~d empowers 't:he Trustees • 

of each O£ the Tril·StS perein C;:'eated, in thei~ SO·le and absolute 
discred,on as ,fol;l.ows; 

(a) 'l'o sell, co.nvey; exchange, rent, le01-s~, assign, mo:~rtgt;~.qe, 
pledg-e, transfer, or in ·any Iflanner dispose of er·encumber all. or· 
a:FJ:Y part of the trl:ls·t asset:.s, a~ such times, ier sut:l,~: ~o.rl8lL"it::q,.a.t.iur.t~, 

. for such teJrol. (whether exte.nding beyond the per:j.od! fc;>.:r whi<;;h the 
Trust is t:o c~:mtim~e or otherwise) , and t).pon such cc;'lndit:ions as 
they may d~em pro pet'; · , 

\ 
(b) To 'invest or ll'e)c.nyest p.ll· Ol; any part ot the piincipal of 

the trust esta,te in· s:u,ch securities, foreign. or domestic, govern
mental or private, (including in said tel?fil as used herein not on:Ly. 
notes, debent\).'res, bonds aRd stocks, commo:n as well 1;\S p.J;e:!ferred, 
but also securities of any ,other· or different 'name o:tt nat;are a."'ld 

-7-



,. 
. ·: "0 ,.., .J•·, 

wh~'ther secured by prope!l'ty in Missaur.i. or ·elsewhe~e, o;r: un:;;ecured, 
or in any· o.t.her property, ·whethenr real o.r pen:mnal, ·and whethe·r 
located :i.rt Missouri or ih any other state), as the Trustees may, ;!.n 
their sole discretion, select without reference to legal r.ules as 
t.o pr~!!per irwestments ;!:or trust funds; provideq, however, that. the 
Corporate Tr~stee; shall no~ purchase; for the account of any trust 
created hereun~er, any securities or other prope·;rty trom itself or 

·from any 0ther accoul.'l.t or t:_rusts held h:y it in a fiduciary <;:apac;;ity; 

{c) To receive and reta'in as trust i~vestments (w-ithout any 
.duty of divers.:i,.l!icatiol.'l. in res-ard thereto, and with ne liability 
or respon,pibility what:soever for any loss which may result from a."ny 
9UCh re:tent:i,on Or from failure 0~ aive:(Sification}~ any stock or . 
other preperty whether OJ;."igi~ally received by the Trustees or s.ub
sequent:ty acguili:ed by the Trustees, an<! a;-egardless of the. location 
o;lf such property, a:p.d the mere fact: that in the a)Dse~ce 6f this 
a~thorizqtion the Trustees might be under a duty or might deem it 
advisab~e. t·o sell some of .said st0ck or other property £or the 
:P"UliPbse of seeu:tin·g ¢tiveli:"sification o.:f investment snail l'l,ot ·cause 
_the Tl("ustees to. sell!. a por.tion oi saiQ: s.tock or property if they 
Q~em it a desirable investment a~d would otherwise retain ~t; , 

(d) To vote eorpor~i::e stock and to g;t'ant pnnd.es er J?owers 
· of attorney for suc;h purpose and to exe-rcise q,ny .and Cl.!I,;L rights 

incident to the·owne~ship·o:f aRy corporate stock;, and the Trust~es 
herein nameQ. shall not, by .reason of t;hei+ fiducia:):y capacity 1 be 
res>t;x;.:j.c~ed from hol&ling in their i.p.divid'Q.al ana p~rSGnal capacity, 
o.ffice·s and posil£ions in corporations O:C other business Oii:'!Janizations . 
;i;.n whi.eh "the .T~stees have or may tlave an interest, nor .;tgainst 
using e,ny voting. pQ'iTer, which· as 'l'rus~ee or Q:i:r::e·ctor they may have, 
to elect or appoint th~mselves to s~ch .offices and positions, all . 
of which the TiJrustees are expressly hereby permitted t.o· Q.o r and' they 
may al.sQ- :EiX apd retain for their"personCl.l use and benefit the 
:cem·uneratiol). or compe:nsa~ion incident to. s-uch office~ a:nd pO'Sitions; 

(e) To t(repes;i.t ·securities held in trust o~ to enter into and 
cp.rry Oi\il:t agreE;!ments affe¢.tin<3' such securities with -any p:~;'otective, · 
:~teorcgani.zation., or similar conuuittee 1 to the· extent th$.-t any such 
clepe.sit. o"r ag:reenient j,s by tJ1e Trustees in their sole discretion 
deemed a<ivisab.l-e- in t!le protection of any ef the trust assets; to 
c.enseni te the reorgani:z:ation, readjustment, c.onso],iaation, mer~er,. 
e;r:o dis.sdll.!-'tion of any cGrpoiC!,tion ·in which_ the· Truste~s ;tna:y hold · 

-.sto·ck: to· exchange any shares of sto·qk or corporat~ sec'Q.r:i.ties, or 
both,. in any consolidation arc reo~c;n.ization of any cocy.oratiop. in 
whicn, .the T:~;ustees may oWn: stock; and to ente:rr int:0 any aqreemerit 
with otheF stockholders ):"e:>t:r;icting the sale or disposition of any 
stack held ~n b:ust; 

(f) 'I'o i:ransfel;' one .or more shares 'of stock il'l any· corporation 
il'l W•l)ich the .• T:rrustees inay ·o:wn Stock to persons w:hom they may .desire· 
to qual~fy as directorsi to g-rant any· option t<;>· purchase any of the 
as.set.s hel"d in the Trust; to exercise o:r reject, with resJ;>.ect to aay 

. securitie·s held in the trust, any opf!ion, p:teemptive riqhts, ar any 
!IZ"iifthts of· conversion or subcription o:~r · o't.he:~; rig:ht.s o.f whatsoever 
nature which any hoJ.der the:reof may be entitled to exe"rdise; al'ld to 
trq.nsfer. and convey all. o;; any part of the trust assets, FREE J,l'l{OM 
lj?£l.:IJ."l?, to one or more corpo::catioll,s formed for the purp.Gse of · 
acquiring the· same in ~J~:cha~ge fo'lt stock thereof;. 

(g) To berrow ,money.and. to repay .Pr provilie for the r~payment 
i;.here·of :from the corp~s or income, Olf both, of T,;.ht: l,.:r;-·ust <:<;tate., 

•' 

as determin~d by the 'l'ru~?tees 1 anc!"iio $ecure the· repayme.trt: of any 
borrowed funds by- mortg.ag:e, deel!l: of t.rust., or pledge qf; trust assets f 

(h) To purchase or a:cquire at aDY forfi!closure, partition, 
execution,. ai;- other sale,: any +eal oy: personal property upon wh;i.ch 
the 'trustees m<!-Y ·have' ~r hol-d. any l.ien or e·~eumbrance. i;>r in which 
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the Trustees may have or pe ent:\.tled: to an interest; 

(.i) To· part~t,iGn, div.:i,de, or subdivide any real property be
l"mging at any time t\'l the trust eSt;ate; to grant ease~ents or 
cl;larges ef any kind on ·Qr a~ainst any such .real property; "to- dedi
cate to public or semi,-pub~ic "Q.Se such f.Jo:rtions of any such ;real 
estate as the Trustees may de~m advisable; to erect, repair, re
model or reconstruct build;Lngs o:~;: ot,her imprevement$ oa asy such 
~eal estate, and to operate, manage, -mc;1iatain and protect-, by ~ 
in$urance OJ;:" ptherwise any such real property, buildings, or other· 
improveme·n ~s; 

(j) 'J;'o take· or hold any real estate o~. ;Securities or. make 
Cl.greementp f;or the benefit o:f the trust·estates in the T~stees' 
names or in the name of any one qf the 'I'rustees or in the name of 
a nominee (who m<iy .be a trustee) with out diStlosing to those·from 
·whom the. assets are acquired 'or i;o whom 'they IDC\Y be ·sold, or to 
those with whom any such agreement is made, the fact that such 

. property is taken-, Oil;" that. such a<Jr-eemel'lt is .made for the benefit 
of a trust estate; 

(k) To invest all or any part of.the Trust assets in beneficial 
s):lares in any Common Trust l1'fu'"\:d, the sole Trustee of which may be 
the Corporate Trustee, i:t: there ~e sudh a Cor-porate· Trtlste·e acting. 
h~reunder, and in which the beneficia~ shares can be held only ·by 
such Corporate Trustee as ·sole Truste-e, or by it a-nd others· as Co
Tro~;>tees, ·t:tnder Wills o'r other wr-,itt-en instruments, pro-vided that 
the l,nst:rument ·c~eating such Com.-nort Trust Fund does n-ot pe~-mit 
the C9rporate TrUstee hereunder 'to receive any compensatio-n as 
Trustee the;reunder ar:1d tl).at the holders of the benef;i.cial shares 
in said Common Trust Fund may at reasonable times· require the 
payment oi d~livery .to them in: cash or in k.ind of the fair v:al.ue 

. of the p~oporttion of the. Tru-st. p-rop·erty re:p:resenteo by their . 
beneficial shares; · · 

(l) 'ro mak~ d:i.\'isfon: or dist;clbution of prQ;perty he;J:.d in Tru~t, 
eitne.r in kL;d or in cash, or partly in kind and paitly in cash, 
and for the purpose of ·any suc;:h division the Trus.te~s shall set 

1 values ~pqn any. or all of such prqperty, and such· valu.es, if mal1le 
. ·• i.p_ goo? faith, 'S~all be· co.nclusive upon all persoP,s intere$t~d. in· 
· such division or distriqution:i 

(m) TO QOll\promise, ab.andon·, ci,:r-;bitrate, or adjust, upon such 
·terms·as the Trustees deem best 1 a-ny claim :for qr aCjiiinst·a:ay tP.lSt 
es·tate herein created, or to 'abandon. _any: such clGtimi · 

(n) To purchase or othe:r:~i'ise acqui~~ and hold bom.ds or other 
sec~rities hav:ing vari<:j,l;>le red$npt.ion val-ues 1 ineluding. United States 
Gove:cmn-ent BG-nds 1 or -not~s of any series 1 ·an& with J;"es-pect thereto 
the Trustees shaJ.J;. no~ be ~equired to _amorti.ze any amoun-t by which 
the purchase p_:tiCE!! thereo.f exce~lls ~e red.empt~on value thereof at:. 
any time, all su~b, amou-nts upQ·l'l ;redem-~ti-on to be cha~ged! to p;c.i.ncipal; 

' \ 
(o) To maintai,.n such an amo'\;l'p.t or CIJl!E>unts of ca~h from time 

to tim·e Uninvested i-n said trust estate as m-ay C\.ppear 'to the Trus·t.ees 
to,be reasona.bly necessary to provide for future payments t;.o be ma:de 
:f'rom the trust estate and to depo-s;Lt. the same, t-oge·tne:(' wi"th any 
and all other ca.sh held by the Tr\l.'stees, whether pl';"incipal oir 
inqoille, in the Ba-nking: Department of the Corporate 'l'rustee, ~:f there 
be su.;:):l. :::. c::)::;perate TnJ!'itee: without liability for payment of in-
terest ·t-hereon or earnings the:r4of; · 

(p). To Q.e-t;.ermine whether any money or other as.sets rec~ved 
hereunder shall be eonsidered part of the prinoipal of the Trust 
Estate or part of the income thereof, or shal.l pe appo:r;tioned be
tween· )?rincipal and ~!!·come -of the 'l'rust Estate, and the manner and 
extent of such app(')rtionment~ ahd" excep~ as. otherwise herein el-se
where direc-ted 1 to· d(i·termbl-e whethe:t;" ap.y expenditure from- the Trust 
Estate shall be ?harged to the prin·cipal 0-r i:acome of. the Trust 
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Estat~~ and the mann·er .. and extent of such q.pportionmen:t; p;~:ovided,
bo:wever, that the 'I':r~stees shal;L :not, out of ;i:,ncome, .amortize 
p.:j::einiU:ms paid in the pu:rc'h<;>se 6r. acqaisitiQn for the txus.t estate 
<;;>:(:·any stock$, bonds,· or. other personal prope-rty, ,or make ·a&ditions 
to income -because of the purchase or acq1)'isition fo:~; the tJrust 
estate o-f any ~tacks., bontis, ·or other- personal property at ~- d:iscount; 

(q) To make loans secured or urtsecure.d, in such arnourrts, upon 
such terms, at such ratea of interest, and ~o su-ch persons, finns 
or cm::porations as they sh.all think fit. Specifically, the Trustees 
may make 'tjnsec~red loans te any of Grantor's <t:hildren, or· to any 
descendant Qf a deceased child of Granto·r, at ?.ny interes:f:: rate 
or wi~o~t intere~t, if such loans and the ~er.ma there0f are 
as sen 'ted to i..< wri tin<J by such. of Grantor • $ wil;e anc1t"' c·hilQ:ren as 
shall pa living· at the time ?f any such loan:-----. 

(r) T-o ho;Ld, manage, invest al'ld account f0r t.h~ sev~ral.shares. 
which may be held in trust ei t.ner as separate fu~d~ or as a single . 
fund, as they think fit; if as a single fund, making the division 
thereof only upon its books of account and a14:ocat.ing tci each share 

-;:)its propo!:'tienate part of the principal al'l.d income ef the common 
. / r flin·d and ch·Q.rging against eacn share its .prd'port.iona:te. part of the 

common expenses. · · . · . · · 

(s)· To continue anf;\i earry en a:ny fa.pning op.eration in .which 
Grantor may be financially interested at- the time of his !J,eath; and 
to operate ;;J.-ny other far_m which may be acquired by t.he "'';rrusts,, and 
in so &oing, to determine the amount of income and-principal to be· 

. used ·to pay th~ expenses of. the· fCJ.tming pj~rogr~Il\. By ~'{ay of .:4llus
tration and: not in limitation of its powers, the Trustees a~e '-
authori.~·ed- .· ' 

( l.) to- operate the f.a:on with hired ial:>or, t.enaRts·, or 
slJ,-areeropper~; . · 

(2) to e.11ploy agents, farming consult_CJ.nts or ?- farm. 
IDC!.J;l'ager t.o supervise the qperati<?ri ·or farm land ip 
the Trusts; 

pf. to lease or :tent the iCJ.rm for cash; 

(.4) · · t~ purchase "or otherwis~ <!<Cqui~e fa~ maehi~ery, 
equipment, and livestosk; ·. · · 

(!:i)· to construct, :~<epair', anc;l impxove. farm buildings 
·and structures of all sorts, necessaey er desir
able, in the jUdgment' of the Trustees for the 

,operati_on of tlil:e t"ann; · · . 

(~) to. employ approv~d soil conservation ~raatices in 
qrder to -conserve, ·improve, and maintain the fer,-. 
t.ility CJ.nd productivity Q.f the soil; 

(?l :to· protect, manage, and· improve.the .. timber and fat"-:·. 
· est on the farm, and seJ,:~ .the timber and forest · · 

.. p_· rod.u:cts whea the rr·l;Usi;.ees. de~;-: adyisabie; 
~ 

(8) 

( 9) 

(10) 

to ditch and drain qamp or wet fields and·areas 
when and where needed; 

to· irrigate the .land or any.· por"t-i9n of it and to 
constx-uct and' 'instai~ pumps, \'lel.ls, ditcl1e~ ,. l-at
erals, and 0ther Cl.ppro]j>riate improvements and·to 
level .and grade the 1and_~ 

to.~ngage in livestock pl;'oduction, and to c;!On
?truct .such fences- ?nd b"Q.ild:ings and p~ant; su.ch 
pas"tures ·and C;t"O'J?S Cl.S inay be • necessary Or <t.ppro
p:J;;iate ~o· ·carr":! ·on su·ch l.ive::;tock program; 
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(l:Ji) to develo)? farm property 1 ,int;:l\iding without limit.,. 
ing: the generality of the foreg·oip.q, the remeival 
of oi~ or .gas, the removal of any ·solid minerals 
the cutting· of timber, the removal of any buil!ll:
inq, <:tnd the settlement ef ):loundary o.isput.es; 

'(12). ·to )::>qrro\'{ money, when necessary, from the Boatmen.• s 
Nat;Lonal BanJ,. of St. :Louis ·or any other soaree, in 
the_ ex~rc~s.e c::Jf the foregeing powers, to pay 'the 
expenses 1.ncur~ed, and to place a mortga9e en the 

.farm la.nd and the farm buildingl3 to secure fu-nds 
borrowed;,· 

And,. in general to employ the meth.ods 'o.f carrying on the fait'ltl
ing operat.io.ns that- .are. in cemmon use by other land ow-ners in the 
community in which the fam is located. "· . . 

In no evant shall the Trustees inte~ret the powerszset forth 
hereinabove in such a ma.Rner as ~o prohibit t;.he T~ust created here
under fer Gra:1tor·•·s wife,. J,'!j;las I<. Ch<mmess ~ from gua.lifying as a 
1'ma:rital ded\!ctio~" t;J;ust 'llnd~r the i:E;!rms and previsions o~ :th~ 
applicable sectiens of the lnt.eJ;nal :Reve·nue Code and the l:'\1-les and 
regulations of the ·~nternal Reveri\1-'e ·Bureau. 

The beneficiarie.13 • rigJ::rts to · in;9ome hereunder shal-l corn:tn-ence 
from the date of Grantor's death.. Until' the amounts· Qf the Trusts 
hereunder q.re de:finite.ly e-staP.l:i,.she'O .. following; Graptor•·s death, the 
Trustees, in their ·sole ana al;?soJ::ute discretion, f.ro!\1 :time -to t:i,.me 

. ana at any' time' may pay Otlit ef. G:tanto;c I 6 tru:l3t .es~a-te to. t:P,e income' 
· ben.e;ficiad .. es ·of the -Trusts created he:r~in., as advance payments of 
income~ f?Uch sum or .s'l.lms as in their judgment are not i~ exc~ass o# 
the ·income which such in~ome be;h-eficiari-es probably wou;ld have been 
entitled tO receive from :;;aid Trust had the same been e·stcili.l.ished. 
&1";/ such s:u,.u paid ~rom the principal of cpran t-or • s trast estate sha.ll 
beregard:eq ·merely as a tempo~a:cy advance to be restored to i;he 
paripq,t"?a1 from inqome otherwise payable to the beneficiary to whoi!\ 
s.uc;:h advanPe shal4. have· b~en. made. 

·' 
.1\-R'!i.:!;CL~ V:i:II 

The Trustees are authorized to use t:he inceme . and prind,pal 
of- the Trusts designated 'Trusts. No. 2 and N·o. 3 in Artiel.e I'I hereof, 
provided. t~ same J?ropo·rtj,onat.e ani.ount is takeR from eac:h ~epara~e· 
Trust, f;rom t~me to. tim·e.: 

~- To pay the.expenses o~ the last illness an~ f~ne~al o£ 
Gran tor, a'nd t0 pay tl'le debts .and expen~.es of admi~i.stration of 
Grantor• s estate;. 

2. To pay all est.ate taxes·, in).'teritance t;.axes and succes~doR 
taxes assessed by the. United $t<!.tes, any state, pO·ss:ession or 

, polH:ieal sub~.division thereot, or by any foreign gev:~ltnment 
· against Grantor's estate predicated upo·n Grantor • s death i\l.S the 

taxable event, includ;i.n.g, l,;lut not by way of limitation, any in
surance policy. o~ policies. -u-pon Gra:ntt;)~ 1's life, joi;nt property, 
tenanc:i;es by the entirety, trus.ts, ~ifts or· appointive -p:iro)?erty ,. 

·- - -· -.. · which may be inc::luded as a part of Grante·:r' s estate for tax pur~ 
· po;;;es or· againit a:r.y · g;i,:t;t; . ~evise or bequ,est. Such taxes as the 

'tl='ust~es .a:ie' hereby aut)lwrizea to pay shall not be ·C:har~ed 
against or deduc'ited ·from any such ins'li;t:'13ililce, joint property, ten
an¢ies by ~e entirety, trust, g,i~ts or appoin~ive:property or 
ag:aihst any such gift, devise: or bequest upon or by reason ·Of. 
wh:i:eh such taxes'/il,re asse9seet and p~ia. *rhe Trustees shall not, 
hov1ever, l:;le char'!):ed ~~th the pa-yment of any inheritance t:~ 
which cannot 1;le detepnil'l-ed' fin~lly as of t:P.e date of Gran1;.or• s 
death; 



·. .--.. 

3. - To purchase· or to retain as investmeRt:s ~my .secud, ties 
or ether p.roper:t;:y, :~;eal or personal, belonging to ti1e estate of 
Grantor; · 

4, To make loi!>n!> to the Grantor's ExecutriK.or Executor 
upon such terms as the corporate Trustee may d.eein advisable .. 

. The payments he):'einabcwe auth0ri·zed may be made to or at 
the direction Of the ExecW;trix or Exec·utGr of Gx-antor'::.; estate for 
the pul;"poses intended, or ·may be made (Erectly to the perso-I~, firm, . 
corporation or ~ove:J;nmental atgency to whQill the obligation to be 
discharg-e.d shall· be payable. AlJ, actions of the· Trustee$ in the 
exercise of the power.s herein given. to them 9hall be c6n9lusi ve ana· 
binding o~ all parties .in interest. · The Trustees may rely upon ·the 
in:Eormation :fur:nished and "-the diret:t~ons and -Eequest.s made· upon th~ 
~y the ~xequt:cix er Executor of Grq.n:to+' s esta.'te. · 

Neither the p:!i:incipal nor .the income of any t.:rUst estate herein 
created shall be liablE! for tl;;te cilebts o:E.a:ny benefi~airy t;hereof, 
nor shall the same 'be ·supjeet t;o seiz;u:);e by any .creqitoJr of any 
beneficiary U.""'lder any writ ,or p::-oceedin<J at law or in eq14ity, and 
{except as t-.o the powers of appointment granted un,der Arti<t:ie II 
he:r;eot~ 1 no benef.i~iary shall hcwe any p0wer to sell, assl..g:n, trans-
fer, encTh~ber or· in any other manner to.anticipqte ·or dispqse of· 
his in-t::ere.s~ in the trust ~state or the income producec:l· th.ereby. 

AR'!;'J;CtE- X 

· No Trustee sh;;tl_l.be li.able for· the asts, om:iss.ions ·or defaults· 
of any .agent appointed with due care or Qf any co-'l'nstee or any 

· ·previot+s .Trus,te.e. However, .no corperate Tr~stee .sha1:); hereby be 
relieved of ~esponsibility f~i the acts of ies office~s and 
employees. No Trustee . Sh<J.ll be liatl1e fo:r:· ".failure t0 c:io~t(ilsi;. 'th~ 
accou:nts Qf any prede.cessf);r: Trustee ·or other Trustee, or otherwise 
to compel any Trust~e to redress a .breach of· trus·t, ·unless in - ' 

' writing requested. so to cont1;ist o:~: compel redre~s bjt a b~m.e:Hciary, 
or a guardian. <?..F. g~a:.;dian ad litem thereof. 

This ·Trust · ;i.s hereby createa a·rid the inte±ests hereunder are 
vested: sl:lP·j-ect to the exp:cess condition q.n.Gl! researvatioo t:hat Grantor 

· may·, by instrument in .wr~ting, exec~J,i;:ed by himself and .delivered to 
. · the 'JI:r:ustees, revoke this Indenture in its entirety, or at any .time, ' 

. t:Jr .from tiJne to -time, q.mend OJ;' alte:r th;!.s Inden-ture or· r~vok>e it I / 

in pa~, or withdraw all or any portion or porti¢ns of ~he principa~ 
of the tr'Q.st estate; .that is to say, the T¥"ustees. shall transfeil7 to 
GranJ.:or or ·his o.rQ;er suc:::h portion or portion-s of the :principlil. of 
the trust estate as. he may at- any. time, or from time to: time, re
·quest as a.l;>ove- :provided. 

The· Grantor,- or an yon~ else, may herea:j:·ter, from time 'to time 1 .: 

pay over' or deliver additional sum;; of; money, sec;:ua::itles, or other 
property, ~herever. si tup.te€1:, to th~ said Tru.s'tsees, which shall be 
held, ipvested and distributed fuy t:he Trustee·s. as an adaiti<:>n t;o 
:the. trust es_tate. and in all respects as is herein provided. 

li~TI G'f.,I\: XII 

Not.withst~mding any .contrary provisiol'ls hereinabov~ set forth, 
no trust hereunder sP..all c0ntinue fo.r q, pe:dqd of time beyond twenty
one.· (2l) year.s ·after the death of the last t<:> .survive of Grantor's 
"rife, Lilas 1\. Champess, his two .children, ·Byrd c. Beal'l and James T. 
·cnaroness, the;i.r spm"lls:~s; and ll~s .five grandchildrer;-, Courtney A. 
Bean, Christy C. Beal/i., Traoy JBytd Bean, James T. Chamness, JJ:. and 
Margaret L. M. Chamn·ess. Should any trust hereunder te:rmi.P..at:.e pur
suant to this Article, then the .)?tin(i;ipal of such trust est&te ap.d 
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an..;' undistribu'ted income shall f0rthwith .be paid oval;" out.;r-ight ana 
FREE OF TRUSi' to the then income benefi,.dii;lrie:;;. of :;;uch trust. 

Unt:i,:L. sucl:i time as ·lrhe Boa trnen 's ·National Bank shall become a 
Trustee hereun<;ler, Grantor directs that the Trustees shall serve 

·without compensat.ion. · At such time, however, that The Jiloatrnen 's· 
Nat;i.onal lilail.k or any successor corporate Trustee does become a 
Trusta~ and qualifies hereunder,g@~~~~~~~~~ 

the date o£ the crea 
in confor.nity therewith. 

'In al,l xuatters requiring decisions by th~. 'l'ru?tees, with re
spect to· Trust N.o. 1 for Grantor's wife, the as.sent 'of tlie ·two in
dividual Trust,ees then acting hereunder .sbal:!;_be sufficieflt,·aad 

.·no aecis icn s11a:).l be ma.ae without the conct;lrJ;'e-nce b f both of said . 
i~dividual Trustees, p:;:-ovided, however, that the co~por9,t~ Trustee 
.shall not ba liable fa~ p;ny actio-ns. or omissions to· act .bY the 
indiviQ.ual Trustees, 'Where the corporate Trustee ha'S pot. assented 

·.thereto •. 

;J:Iil; the event 6.f the· J;"emoval of the cor)?orate Trus·t.e~ hereunde.r, 
.th~ distribl;).tion ·fee to which .the corporate 'F:tustee shall_b.e ent.:(.tle<l, 
shall be .in a·ccordance wit:.h the· said Schedt)..le of :Fees o:ff the!: said 

. Boa~en' s Nat.ional Bank, dated Octobe:)r 1 1 1:955; . 

.?>-RTIC:LE. X;I:V 

Fox the putJ.3oses ·af t;his 'l'.tust Indenture, anO. the T:J;usts 
create4 ~ereunderl an~ with the exceptien of ~he provision~ for 
the· ',l'rust £er GFantor' s wife, Lilas: K. Charnn•ess.. C!: pelt's on shall not 
be cons_i.dered to _S\ll;'yiye another if he sha.n. diE;! 'IV'ithin thirty· 

· f3.C) days of the death. of such other; provided; th<tt this clause 
. shall. not a:ppl;y to a'f!ly case W'h'¥e its appli-cation would cause ·any 
· prov.;i...sion ef this Trust Indentu;re wh.icl+ woulo otherwise be valid 
· .. to 'be :void und$:;: a."'ly appliqabl~ rule ag.ain$t perpetuit;y, ruJ,.e 
'lirni:tin~ suspensi<:Jn of. t:he power of a1ie~ation.or ~the~ _similar 
ru,le. ·With reswect. to· Grantol;'' s wifeJ L~las K.· Ch$.qnes~ if she -' 
shquld die simu~taP.eou.s.},y wit,h Grantor 1 or un~e.r circumsi:~nces which 
would re?ade:)r ;i.t.d.iffi~qlt to determine which o~ them s11rvived the 
'other, it sha;J,:_l·be pre:;rume~. that Gr~tor'$ wife s~Jtviv~d th~ Grantor. 

Throuq;'hout this in.strumeat; .the rn~eulin~ g-ender shall l>e deemed · 
to- iri€lude the fem:l.nine, al.\Q; the singl:l'lar ,' the plural,. anQ, vice-versa. 
W'hen.ever 'the tel;'m "Trtlst:ees" i.!? used in this instrume:nt, it; will be,· 
dee~ed to re\fer tc;> tl<le Trtlstee or Tr1,1ste.eS aet:in(j hereunder f~orn 
time to· time. · \ \ 

o:rhis Fourt;h lllnendment of the Revocable T~st Indenture of Earl 
R. Chamness sha;Ll replace ail of the provisions of. $!3-id :t:n!ient;ure 
dated -March 7, l9-55, as amended from time to time. In- any ana· all 
other respeo_:ts t;he said Indenture oii Ma'l'Ch 1 1 ;!;.9$5 is· reaff~rmed, 
a!iu the Tru!;lt created thereunder shall continu~ as the same Tr.;~st 
~nder tne modifiqations PX'?vided .for in thi~ an\endedi _lndent\lre. 

Il:il· W;J:TNES$ WHEREOF, the said Earl R. ChS,~Jt-ness·, as Grantor and 
as co ... Trustee ,. has. subs.cribed his name b:e~ete· as of i;.he day and 
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year first above wri~ten. 

STATE OF MISSOuR! 

COUN~ 0 ! . S-t.· LOuiS 

On this 

) 
') ss. 
) 

~arl l.{. Chamness~- 'l';rustee · ··--. 

December ,1966, befo·re me 

:personally •a:r;:>peared EARL lt. CH..2lli"NESS to me known to :Oe the person· 

-·-. -- ·-;cil~'scribe~ i~ and wi:o exec-q:t.ed ''the forego.il'lg instrument, an(j. acknowl-

.· 

edCJ.ed that he exec~ ted. tl:).e same as his_. :fre~. a,ct: al'l¢1: deed. .. . 
IN TESTI~O~Y W.HE'.REOF I .I have. ~E;lre~nt_o. set m•:i' hand and . 

in the C.o:.n1ty and State aforesaid, the 

. • Notary Public 

,My term:~'Pires . S-16--5$ 

-~he unoersigneQ., Jq.mes T. Chi;imness, does h.erel:lY a'E(prev~ the :l:9;re

going Ame!l'l.dntent ana' does a.Qcept ~ame • 

.. ~1 ~ · .· r ·0-\ .. ~:0 ~ 
i S\J '·\ I ('\ ' \ I . . f\ · . ,,. •· \t • -
1
. . ... ~ i ; \l\1\l 1\ :L ·• . A\ :\ \ ~ t\: \1\H.A . .. . 

. . \ James T. Cham~ess, C9-'?'rustee 

·. ·(. \ . 

\_ . . . ... ·. J. 
....__ --·----"7""-::.. .... ___ ._- -- .. ·~ 

\ 
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