STATE OF TEXAS

COUNTY OF HARRIS

I, Jeannette Russell Baker, a resident of Houst
mind and over the age of eighteen (18) years, make,

eclare this to be my Will, and
by execution of this Will revoke all other prior wills

ARTICLE 1

IDENTITY OF HUSBAND AND CHILDREN

I am married to Rex G. Baker, Jr., referred to in

will as "my husband" and have four
(4) children who are presently living, whose n

Name

Jeannette Baker Masraff
Bess Baker Sharman
Ann Baker Wise

Rex G. Baker, 111

I have no deceased children. All r
above children.

PROPERT

myself, and of all of my separat
appointment that I now possess ¢
specifically referred to in this

. However, I do not intend to exercise any power of
ay hereafter be conferred on me, unless such power is
Codicil to this Will.

ARTICLE 3

STS AND DEVISES

Personal Effects

3.01. I give all of my p
books, albums, art work

é iTIALS

aring apparel, jewelry, household furnishings and equipment,
mberships, automobiles, boats, entertainment and sports
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ehold decoration or adornmenf, including any insurance policies
1 effects’), as follows:

equipment, and all i
on them (collectively

(a) I give all of 1g personal effects to my husband, if he survives me.
(b) If my husban

personal effects among
discretion. Items of person

urvive me, I direct by Executor to distribute all of my
y Executor shall deem appropriate, in my Executor’s sole
which no one wants may be given to charity.

Retirement Accounts

iod of time, or if we have both died and the order of
f my interest in my husband’s employee or self-

3.02. If my husband survives me by an
our deaths cannot be determin
employed benefit plans and indiv

In the event that my husband d
entire estate to my children who surviv , in equal shares. However, if any child who fails to

had survived) shall be distributed, per st or her issue who survive me. All of the
proceeding distributions are subject to t
Trusts for beneficiaries who are under age Incapacitated).

DISPOSITION OF RESIDUE IN EV, F SURVIVAL OF HUSBAND

In the event that my husband survives m:
III, of Dripping Springs, Texas, as Trustee in
referred to as the "Marital Trust" and the "Residua

e my residuary estate to Rex G. Baker,
st, to be divided into two separate Trusts,
Trust."

The Marital Trust shall consist of assets selected by the Trustee equal in value, when
added to the final estate tax value of all other property 1nclud d i my gross estate that passes to
my husband and that qualifies for the federal estate tax m. ion, to an amount that will
entitle my estate to the minimum marital deduction nece; ce my taxable estate to an
amount on which no federal estate tax is due and that full federal unified credit. The
Marital Trust assets shall be valued as of the date allocat d by my Trustee, and in
determining the amount, the values for federal estate taxe pl. The allocation to the
Marital Trust shall be satisfied only from assets qualify marital deduction. The
Residuary Trust shall consist of the remaining portion of my te.

The Marital Trust and the Residuary Trust shall be he
the Trustee as follows:

d, and distributed by
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additional proper care, support, maintenance, and education, the Trustee, in addition
to the income payments provided in Paragraph 5.01, shall, in his sole discretion, pay to or apply
for the benefit of my husband any amounts from the principal of the Marital Trust, up to the
entire amount of the Marital Trust, as the Trustee deems advisable.

Appropriation of Principal by Husba

time to time, to direct the Trustee to pay to him or
ions of the principal of the Marital Trust, up to
designate in an instrument or instruments in
ime. The Trustee shall comply with any
whatsoever to inquire into or determine

Distribution of Marital Trust

5.04. On the death of my husband, the Trustee s|
estate of the Marital Trust, including all principa
Residuary Trust to be distributed as provided below in this Arti
Marital Trust prior to my husband's death, but not distributed
distributing the remaining balance to the Residuary Tru

B. PAYMENT AND DISTRIBUTION OF RESIDUARY TR
Payment of Income and Principal to Husband

5.05. The Trustee shall pay to or apply for the benefit of my husban: lifetime all of
the net income of the Residuary Trust in monthly or in other convenie
often than annually. If at any time, in the sole discretion of the Trustee, m
need of additional funds for his proper care, support, maintenance and educati
estate of the Marital Trust is entirely exhausted, then the Trustee, in additi
payments, shall, in his sole discretion, pay to or apply for the benefit of my

amounts from the principal of the Residuary Trust, up to the entire amount of
Trust, as the Trustee from time to time deems advisable.

i%TIALS

‘Page 3 of 16 Pages

~—

e

<T£109:9060:€

L0z}

€0,

8

b e e g B S



s,

i

Division of Trust Estate

5.06. On the death of my husband, the Trustee shall divide the trust estate of the Residuary Trust
into as many equal shares as there are children of mine living at the time of my husband's death,
and children of mine who are deceased but leaving issue living at the time of my husband’s
death. The shares shall be distributed by the Trustee (i) to my children who survive me, in equal
shares and (ii) if any child of mine who fails to survive me leaves issue who survive me, the
share that child would have received (if he or she had survived) shall be distributed, per stirpes,
to his or her issue who survive me. All of the proceeding distributions are subject to the
provisions of Article 6 (providing for Contingent Trusts for beneficiaries who are under age
twenty-one or Incapacitated).

£109:9060:€10Z12€D

ARTICLE 6
CONTINGENT TRUSTS
A. CREATION OF TRUSTS
6.01. All property that passes subject to the provisions of
distributable by the Executor or Trustee to any bene
reached the age of twenty-one years or who, i
respectively, is incapacitated, may instead

Trust named for the beneficiary, to be h

Distributions during Benefici

follows:

) Whenever the beneficiary (i) reaches the age of twenty-one years and, (ii) in the
tee’s sole discretion, is not incapacitated, the Trustee shall distribute to the beneficiary the
remaining property of his or her trust.

(c) If the beneficiary dies before the complete distribution of his or her trust, such trust |
shall terminate and the remaining property of such beneficiary’s trust shall be distributed to the
following individuals who survive the beneficiary: (i) the beneficiary’s issue, if any, otherwise
(i1) the issue of the beneficiary’s parent who is more closely related to me, if any, otherwise (iii)
my issue, if any. All of the preceding distributions are subject to the provisions of this Article 6.
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Maximum Duration of Trust

6.03. All of the trusts provided for in this Article 6 shall in any event terminate on the death of

the last survivor of my husband, all of my children and grandchildren in being at the time of my
death.

Definitions
6.04. The following terms are used in this Will as follows:

(a) The term "children" includes adopted children and any children born after the date
this Will is executed.

(b) The term "issue" means lawful blood descendants of the person or persons designated
in this Will, and includes legally adopted children of such person or persons.

(c) All references to the "Trust", the "trust estate,” “the beneficiary’s trust,” or “his or her
trust”, unless otherwise specifically provided, mean the Contingent Trust named for a particular
beneficiary and the words “the beneficiary” mean such beneficiary.

(d) The term "education" includes, but is not limited to, both college and postgraduate
study at any accredited institution of the benefi 's choice for.any period of time t
j va : rustee shall pro
within reasonab

6.05. The Trustee, in exercising his discretion with respect to the payment of income or principal
of the trust estate to any beneficiary, shall take into consideration any income or other resources
available to the beneficiary from sources outside of this Trust. The Trustee may consider the
written statement of the beneficiary receiving payment as to other available income or resources.
The determination of the Trustee with respect to the advisability of making payments out of
income or principal to any beneficiary shall be conclusive on all persons interested in the Trust in
any manner.

Benefits to Guardian and Family

6.06. The payments for the care, support, maintenance, and education of each of the beneficiaries
may, in the sole discretion of the Trustee, include contributions for the care, support,
maintenance, and education of the guardian of the person of such beneficiary and also of the
guardian's spouse and children.

Incapacity of Beneficiary

6.07. At any time that any beneficiary entitled to receive income or principal from the trust estate

Rt
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is a minor or an incompetent or a person whom the Trustee, in his sole di deems unable
to handle funds properly if paid directly to the beneficiary, the Truste

may make payments in one or more of the following ways:

(a) To the natural guardian or legally appointed guardian o r estate of the
beneficiary.

(b) By making expenditures directly for the care, support, 1

the beneficiary.

(c) To any person or organization furnishing care, support nance, or education for
the beneficiary.
The Trustee shall not be required to confirm the application inds paid or applied in any
of the ways described in this Paragraph 6.07, and upon receiving receipt from the payee, the

of the Trustees as to which
making payments shall be

Trustee shall be deemed to have completed his dutie
of the methods listed in this Paragraph 6.07 sh
conclusive and binding on all parties concerned.

Conflicting Claims

6.08. Whenever there are conflicting claim.
distribution from the trust estate, the Trustee
of any disputed payment or distribution
appropriate court.

le discretion, withhold all or any part
er has been finally adjudicated by the

Alienation and Attachment of Beneficiary'

6.09. No beneficiary or person with
power, except as otherwise specifi

interest in any Trust shall have any right or
transfer, assign, pledge, mortgage, or alienate his or
her interest in the principal or inc t estate in any manner; all Trusts created herein
are spendthrift trusts. To the fullest extent of the law, the interest of each beneficiary and
remainderman shall not be subject to the claims of any of his or her creditors or liable to
attachment, execution, bankruptcy proceedings, or any other legal process. The Trustee shall
pay, disburse, and distribute principal and income of the trust estate only in the manner provided
for in this Will and not on any attempted transfer or assignment, whether oral or written, of any
beneficiary or remainde operation of law.

Distribution of Trust Ass

inistration of my probate estate there has been no distribution

have occurred that would require the Trustee under the terms

istribution of all the property, my Executor shall perform all of

e such distribution and for that purpose shall have all of the powers
ee.

6.10. If on terminati
in trust to the Truste
of this Will to mak
the acts necessary
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B. GENERAL ADMINISTRATIVE POWERS OF THE TRUSTEE

ill (including the
powers granted by
ct to any limitations

In order to carry out the purposes of each Trust establis
Marital Trust and the Residuary Trust), the Trustee, in addition
this Will or by law, shall have the following powers and disc
specified elsewhere in this Will:

Retain Assets
6.11. To continue to hold any property received by the Trustee

estate or acquired pursuant to proper authority, if and as
discretion, considers that the retention is in the best inte

uently added to the trust
the Trustee, in his sole

Investments

6.12. To invest and reinvest in every kind of p
investment, specifically including, but not limited
stocks, preferred or common, that persons of prud
their own accounts.

rty, real or personal, and every kind of
obligations of every kind, and
on, and intelligence acquire for

Management of Securities

6.13. To exercise all of the rights, powers
trust estate, including, but not limited to, th
and other sums deemed necessary by th
participate in voting trusts, pooling agr
mergers, and liquidations, and in connecti
with and transfer title to any protective
deem advisable. To exercise or sell st
retain as an investment any securitie
the powers listed in this Paragr
instrument concerning investments by

privileges of an owner of securities held in the
yote, give proxies, and to pay assessments
the protection of the trust estate. To
closures, reorganizations, consolidations,
any such reorganization, to deposit securities
ittee under such terms as the Trustee may
on or conversion rights; and to accept and
property received through the exercise of any of
dless of any limitations elsewhere in this

Form of Ownership of Trust Property

6.14. To hold securities or other trust property in the name of the Trustee as Trustee under each
Trust or in the Trustee's own :

Business Interests

sell or to liquidate, as the Trustee deems advisable, any
ed by the trust estate.

6.15. To continue to op
business or partnership in

Sell and Exchange

6.16. To sell for cash o

[ é]iTIALS

rred payments at public or private sale, to exchange, and to
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convey any property of the trust estate, as the Trustee deems advisable.

Division of Trust Estate

6.17. On any division of the trust estate into separate shares or trusts, to apportion and allocate
the assets of the trust estate in cash or in kind, or partly in cash and partly in kind, or in
undivided interests in the manner deemed advisable, in the sole discretion of the Trustee. After
any division of the trust estate, the Trustee may make joint investments with funds from some or
all of the several shares or Trusts, but the Trustee shall keep separate accounts for each share or
Trust.

Abandonment of Trust Assets
6.18. To abandon any trust asset or interest in a trust asset, in the sole discretion of the Trustee.
Options

6.19. To grant options involving disposition of trust assets and to take options for the acquisition
of any asset by the trust estate, as the Trustee deems advisable.

Lease

6.20. To lease any real or persona y purpose for te
extending beyond the 152

o make repairs and alterations in buildings or other trust property, to demolish any
improvements, to raze party walls or buildings, and to erect new party walls or buildings, all as
the Trustee deems advisable.

Development of Property

6.22. To partition, divide, subdivide, assign, develop, and improve any trust property; to make or
adjust boundaries or to adjust differences in valuation on exchange or partition by giving or
receiving consideration, and to dedicate land or easements to public use with or without
consideration, all as the Trustee deems advisable.

Borrowing and Encumbering
6.23. To borrow money for any trust purpose from any person, firm, or corporation on the terms
and conditions deemed appropriate by the Trustee and to obligate the trust estate for repayment;

to encumber the trust estate or any of its property by mortgage, deed of trust, or pledge, using
any procedures necessary deemed advisable to consummate the transaction; to replace, renew,
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and extend any encumbrance and to pay loans or other obligations of the trust estate, all as the
Trustee deems advisable.

%

Natural Resources

Ze0,

6.24. To enter into oil, gas, metal, and any other natural resource leases on terms deemed
advisable by the Trustee, and to enter into any pooling, unitization, repressurization, community,
and other types of agreements relating to the exploration, development, operation, and
conservation of properties containing minerals or other natural resources. To drill, mine, and
otherwise operate for the development of oil, gas, and other minerals, and to install and maintain
pipelines, all as the Trustee deems advisable.

‘9060°€1021¢

Insurance

6.25. To procure and carry at the expense of the trust estate insurance of the types and amounts j
deemed advisable by the Trustee to protect the trust estate and the Trustee against liability due to
any hazard.

S e T e S 43 S

Enforcement of Hypothecations

6.26. To enforce any deed of trust, mortgage, or pledge held by the trust estate and to purchase at
any sale any property subject to any such hypothecation.

Adjustment of Claims

6.28. To compromise, submit to arbitration, release with or without consideration, or otherwise
adjust claims in favor of or against the trust estate, as the Trustee deems advisable.

Litigation

6.29. To commence or defend at the expense of the trust estate any litigation affecting each Trust
or any property of the trust estate deemed advisable by the Trustee.

Administration Expenses

6.30. To pay all taxes, assessments, compensation of the Trustee, and all other expenses incurred
in the collection, care, administration, and protection of the trust estate.

Employment of Attorneys, Advisers, and Other Agents

tr et 1 vt i

6.31. To employ any attorney, investment adviser, accountant, broker, tax specialist, or any other
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agent deemed necessary in the dis
reasonable compensation for all servic

ion of the Trustee, and to pay from the trust estate
ormed by any of them.

Termination by Trustee of Small Trust

6.32. To terminate, in the sole discreti stee, any separate Trust held for an income
et value of the separate Trust at any time
e of the income beneficiary, to distribute the
ingome to the income beneficiary or to his or her

becomes less than $5,000 and, regardl
principal and any accrued or undistribute
guardian or other fiduciary.

Distribution

6.33. On any partial or final distribution of the trust estate, to apportion and allocate the assets of
the trust estate in cash or in kind, or partly in cash and partly in kind, or in undivided interests in
the manner deemed advisable by the Trustee, and to sell any property deemed necessary by the
Trustee to make the distribution.

General

6.34. To do all acts, to take all proceedin
an absolute owner of the property woul
shall in no way limit the general or implied pow
additional powers that are now or may be confe
necessary to enable the Trustee to admini

ercise all rights, powers, and privileges that
enumeration of certain powers in this Will
of the Trustee. The Trustee shall have all
d on him or her by law, or that may be
st in accordance with the provisions of this

6.35. None of the powers or discretions gran
be exercised in a manner inconsistent wi
deduction, to which my estate would ot
Will to the contrary.

any provision in this Will to the Trustee shall
ce of the full federal estate tax marital
itled, regardless of any provision in this

C. OPERATIONAL PROVISIONS
Determination of Income and Principal
6.36. The Trustee shall determine what is i
under this Will, and what expenses, costs, t
income and what shall be charged against

the State of Texas as of the date of my deat
enacted, amended, or repealed.

d what is principal of each Trust established
ges of any kind shall be charged against
al in accordance with the applicable statutes of
now exist and may from time to time be
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Alternate and Successor Trustees

6.37. If Rex G. Baker, III is unable or unwilling to act or to continue to act as the Trustee, then I
appoint my daughter, Jeannette Baker Masraff, of Houston, Texas, as the substitute Trustee with
the same powers, rights, discretions, obligations, and immunities. If Jeannette Baker Masraff is
unable or unwilling to act or to continue to act as the Trustee, then I appoint my daughters, Bess
Baker Sharman, of Houston, Texas and Ann Baker Wise, of Houston, Texas, as the substitute
Trustees with the same powers, rights, discretions, obligations, and immunities.

Trustee's Fees

6.38. The Trustee shall receive reasonable fees for the services rendered by him or her under this
Will.

Waiver of Trustee's Bond

6.39. No bond for the faithful performance of duties shall be required of any person named in
this Will as Trustee.

Limit of Trustee's Liability

der this Will shall at any time be held liable for any action or
i te, unless caused by his or her own

Choice of Law

6.41. The validity and administration of any Trust estal ]
relating to the construction or interpretation of any such Trust shall be governed by the
the State of Texas.

ARTICLE 7
PAYMENT OF ESTATE TAXES AND ADMINISTRATIVE EXPENSES
All estate, inheritance, and succession taxes, and any interest and penalties in relation to
such taxes, payable as a result of my death and imposed with respect to any property, whether or
not disposed of by this Will, and all expenses incurred by my Executor in connection with the

administration of my estate, shall be paid out of the portion of my residuary estate allocated to
the Residuary Trust set forth in Article 5 of this Will.

shvicts

gh:lHV 82 YYHEIN
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ARTICLE 8
INDEPENDENT EXECUTOR
Appointment

8.01. I appoint my son, Rex G. Baker, III, of Dripping Springs, Texas, as the Independent
Executor of this Will. If Rex G. Baker, III is unable or unwilling to act or to continue to act in
capacity of Independent Executor, then I appoint my daughter, Jeannette Baker Masraff of
Houston Texas, as the substitute Independent Executor of this Will. If Jeanette Baker Masraff is
unable or unwilling to act or to continue to act in capacity of Independent Executor, then I
appoint my daughters, Bess Baker Sharman, of Houston, Texas and Ann Baker Wise, of Houston
Texas, as the substitute Independent Executors of this Will. I direct that no action shall be taken
in any court in the administration of my estate other than the probating and recording of this Will
and the return of an inventory, appraisement, and list of claims of my estate. My Independent
Executor, whether original, substitute, or successor, is referred to in this Will as my "Executor."

Executor's Fees

8.02. My Executor shall receive reasonable fees for the services rendered by him or her under

Powers

8.04. My Executor shall have, in extension and not in limitation of the powers given by law or by
other provisions of this Will, the following powers with respect to the settlement of my probate
estate:

Same Powers as Trustee

(a) To exercise with regard to the probate estate all of the powers and authority conferred
by this Will on the Trustee over the trust estate.

(b) To employ any attorney, investment adviser, accountant, broker, tax specialist, or any
other agent deemed necessary by my Executor, and to pay from my estate reasonable
compensation for all services performed by any of them.

Situs of Estate Property
(c) To keep any of the property of my estate at any place or places in Harris or Hays

Counties, Texas, or elsewhere within the United States or abroad or with a depository or
custodian at such place or places.
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Income Tax Returns

(d) To join with my husband or his executor or administrator in filing any income tax
return of the income of my husband and myself for any period for which such a return may be
permitted or required, and to agree with my husband or his executor or administrator:

(i) As to how the burden of the liability for any income tax, arising out of the
filing of a joint return, shall be borne as between my estate and my husband or his estate;
and

(i)  As to who, as between my husband or his estate and my estate, shall be
entitled to any refund or credit of any income tax, based on the filing of a joint return by
my husband and myself or by my Executor and my husband or his executor or
administrator.

Distribution of Estate

on of my Executor as to what
constitutes a proper division of the prop : e binding on all of the
distributees. When paying legacies or div. i to make such payments,
division, or distribution wholly or
or other personal or real properti

ay choose not to make such an election if at the time of my death, the anticipated
f my spouse's death and the computation of the combined estate taxes of our two estates
r such an election inappropriate in the judgment of my Executor. My Executor shall not be
liable either for making such an election or for exercising his or her discretion not to make such
an election. It is not my intention that any assets in the Residuary Trust shall qualify for the
federal estate tax marital deduction. To this end, my Executor shall not elect under Internal
Revenue Code Section 2056(b)(7), or any comparable section in effect at my death, for the assets
in the Residuary Trust to qualify for the federal estate tax marital deduction.

ARTICLE 9
WILL CONTESTS

I vest in my Executor the authority to construe this Will and to resolve all matters
pertaining to disputed issues or controverted claims. I do not want to burden my estate with the
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cost of a litigated proceeding to resolve questions of law or fact unless that proceeding is
originated by my Executor or with the Executor's written permission. Any other person, agency
or organization who originates (or who shall cause to be instituted) a judicial proceeding to
construe or contest this Will or to resolve any claim or controversy in the nature of
reimbursement, constructive or resulting trust or other theory which, if assumed as true, would
enlarge (or originate) the claimant's interest in my estate, will forfeit any amount to which that
person, agency, or organization is or may be entitled, and the interest of any such litigant or
contestant will pass as if he or she or it, together with his or her issue, had predeceased me.
These directions will apply even though the person, agency or organization shall be found by a
court of law to have originated the judicial proceeding in good faith and with probable cause, and
even though the proceeding may seek nothing more than to construe the application of this no-
contest provision.

)

T
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ARTICLE 10

GENERAL PROVISIONS

Will Not Contractual

10.01. My husband and I are executing wills at approximately the same time. In b
of us is the primary beneficiary of the will of the other. However, these wills are n
pursuant to any agreement or contract between m myself, and the
be construed as joint, reciprocal, o

die with me or there is no direct evidence to establish that
simultaneously, I direct that I shall be deemed to have survived
and that the provisions of my Will shall be construed on such presumption. If any

gatee, devisee, or beneficiary of any trust, other than my husband shall die simultaneously with
me or there is no direct evidence to establish that such person and I died other than
simultaneously, I intend that I shall be deemed to have survived such person.

Effect of Inoperative, Invalid, or Illegal Provision

10.03. If any provision of this Will, or of any Codicil to this Will, is held to be inoperative,
invalid, or illegal, it is my intention that all of the remaining provisions of the Will shall continue
to be fully operative and effective so far as is possible and reasonable.

Headings

10.04. The headings above the various provisions and parts of this Will have been included only
for convenience in locating the subject matter covered by each provision and are not to be used
in construing this Will or in ascertaining my intentions.
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IN WITNESS WHER
ofizger (including the attest:
2 % day of December, 1999

have signed this my Will, typewritten on sixteen (16) sheets
use, signature of witnesses and self-proving affidavit) this

Onthe 2 § day of Dec
the undersigned, that the foregoin
to act as witnesses to the Will and to >stator's signature. The Testator signed the Will in our
presence, we being present at the same time. And we now at the Testator's request, in the
Testator's presence, and in the presence of each other sign our names as witnesses, each of us
declaring that we believe this Testator to be of sound and disposing mind and memory.

e

ADDRESS:@@QM&&WOO
Hoo T X 17099

TNESS

STATE OF TEXAS

O O O

COUNTY OF

BEFORE ME, the updesigned author ty, on this day personally appeargd Jeannette
Russell Baker, %%Z{E v ,
known to me to be the Testator and the witnes vely, whose names are subscribed to
the annexed or foregoing instrument in their re apac1tles, and all of said persons belng
by me duly sworn, Jeannette Russell Baker, Testa T, de lared to me and to the said witnesses in
my presence that said instrument is the Testator's at the Testator had willingly made
and executed it as the Testator's free act and deed ses therein expressed; and the said
witnesses, each on their oath stated to me, in the p. d hearing of the said Testator that
the said Testator had declared to them that said in he Testator's Will, and that the
Testator executed same as such and wanted each o it as a witness; and upon their
oaths each witness stated further that they did sign itnesses in the presence of the
said Testator and at the Testator's request; that the Tes hat time eighteen(18) years of
age or over (or being under such age, was or had been arried, or was then a member of
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the armed forces of the United States or of an auxiliary thereof or of
was of sound mind; and that each of said witnesses was then at least

>

:

a1
i
» 8
o a i
=3
%/
1
o]
& SUBSCRIBED AND ACKNOWLEDGED ORE y JeannePg ussell Bakﬁ
Testator, and , subscribed and sworn to y 056% - Resstht
z@/ﬁz_gﬂ/__ witnesses, this the 2§ & ber, 1999.

My Commission expires: QM.% 7
/
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