Last Will and Testament of
George Burns

I, GEORCE BURNS, a resident of the County of Los
Angekes, State of Californis, being of sound and dispos-
ing mind and memory, and not acting under frand,
duress, menace or unduc influence of any person whom-
soever, declare this to be my Last Will and Testament

FIRST: 1 hereby revoke all wills, codicils to wills, or
ather testamentary dispositions at any time heretofore
made by me

SECOND: | declare that a widower | was for-
merly married to GRACE ALLEN BURNS (“my
wile™), who died many years ago. T have two children,
legally adopted by my wife and myself, to-wit: my
danghter. SANDRA JEAN BURNS (“Sandra™). and

my son, RONALD JON BURNS (“Ronald"). Sandra
has four children now living, to-wit: LAURA JEAN
WILHOITE WRICHT, MELISSA WILHOITE
SOLEAU, CHRACE ANNE LUCKMAN und
BROOKE LEE LUCKMAN. Ronald has three ¢hil-
dren now living, to-wit: BRENT JON BURNS, BRAD
ALLEN BURNS and BRYAN GEORGE BURNS.
Except as hereinabove specified, Thave not heen mar-
ried and I have had no children.

THIRD: Itis my intention by this will to dispose of all
property over which I have power of disposition by
will. I expressly declare that I do not intend by any
general language in this will 1o exercise any power of

appointment which 1 may have (if any} in the absence
of a provision in this will, or any codicil to i, specili-
cally referving to and expressing my intent 1o exercise
such power.

FOURTH: 1 hereby designate HERMIONE K.
BROWN as excentor of my will herenunder. If for any
reason whatsoever Hermione K. Brown is unable or
unwilling to qualify as executor, or having qualified,
should for any reason whatsoever be nable or wnwill-
ing to continue in such capacity, then HAROLD
ZIVETZ is designated as alternate excentor in her
phee. If Harold Zivetz also is unable or nnwilling 1o
act or cor 1e as exeentor, the then acting exeentor
may designate one or more individuals and/or a bank
or trust company duly qualified to carry on a tmst
business in California to act as a successor execulor,
such designation to be by notice i writing to such
designated liduciary and filed with the Court having
Jurisdiction over my estate. Any successor executor
may similarly desig his - The latest desig-
nation of an execntor purswant to this anticle prior to
the actual qualification of such exeentor, shall be
deemed 1o revoke all prior designations.

1 specifically divect that no bond be required of any
individual named hercin or designated. os hercin-
above provided, as an executor.

Subject only to such conlirmation or other Court
arder as may be provided by law, T hereby anthorize my
executor in his discretion: (i) to sell, lease or mortgage
the whole or any part of my estate, whether real or per-
sonal, at either public or private sake, with or withont
notice; (i) to invest and reinvest any surplus funds or
sale proceeds at any time held by my exeentor in such
investments, as my executor deems advisable; (iii} to
continue 1o hold, manage or aperate any property, busi-
ness or enterprise that may be held or owned by me at
the time of my death: and (iv) to continue as a general
or limited partaer in any partnership in which I was a
partner at the date of my death; the profits or losses
from all of the foregoing to inure to or be chargeable to
my estate and not to my execntor. Moreover, [ anthor-
ize my excentor o act as a so-called “independent
excentor” to the fullest extent permitted by law, and if
my excentor so acts, Lexpressly exonerale him from any

value at the value thereof at the date or dates of distri-
bution: and all peeuniary gifls and pavments wh
not paid or fanded within 15 months of decedent’s
death shall bear interest therealler at the rate as pro-
vided in § 12001 of the California Probate Code.

FIFTH: 1 authorize my excentor to pay. or reimburse
any person who shall have paid on my hehalf, my just
debts, lust illness and faneral expenses. Tdirect that all
federal estate taxes and all other estate, inheritance,
suceession and transfer taves {all collectively “death
taxes”) including without limitation any gencration
skipping transfer taxes ("GST taxes™) payable up
resulting [rom, or by reason of my death attributable
to property passing under this will shall be paid with-
out apportionment ont of the residue of my probate
estate. Any non-probate propenty which is included in
my estate for death tax purposes shall bear its propor-
tionate share of all death taves, and my excentor shall
recover from the recipients of such property their
respective shares of all such taxes, to the extent and in
the manmer provided by law. In this conmection 1
declare that Thave carlier this day completely restated
my living tust, pursuant 1o a Declaration of Trust
identified us the “Ceorge Burmns Living Trust (1995
Restatement)”, Ldirect that all death taxes imposed by
reason of my death attributable to property which is
included in the George Burns Living Trast (1995
Restatement). incloding without limitation any GST
taxes, shall be paid out of said trust and {except as said
trust may atherwise provide) shall be charged against
the trust balince thereof in the manner provided in
said George Burns Living Trust (1995 Restatement).

o,

said George Burns Living Trust (1995 Restatement).

SIXTH: Upon my death, all of the rest, residue and
remainder of my estate of every kind and character
whatsoever and wheresoever sitwate (“residne”) is
given, devised and bequeathed to the Trustee desig.
nated in the George Burns Living Trust (1995
Restatement) to be held, administered and disposed
of as therein provided (inchuding any changes thercin
or amendments thereto wade before my death
regardless of whether made before or alter the exceu-
tion of this will) as contemplated and permitted under
California Probate Code § 6300,

liabality by reason of his actions as such, as fully as”™
though such actions had been taken with the approval
or authorization of the Probate Conrt.

I further give to my excentor full power to make all
decisions and elections (including tay decisions and
elections) which are available to my estate, including,
but not by way of limitation. the power to treat
expenses of administration, taxes, and other items as
deductions from my federal estate tax return or from
the income tax returns of the executor, whichever the
his diserction, shall deem most advanta-
geous, and the power 1o allocate the generation-skip-
ping tax iption. The decision of my e made
in good faith shall be conclusive and not subject to
attack by any  beneficiary  or  other  person.
Notwithstanding any claimed or actual conflict of™
interest, my executor shall not be lable to any benefi-
ciary or other person by reason of the effects of any
such decision; and my executor may. but shall not be
required to, prorate or adjust any charges or savings
therefrom as among any of the beneficiaries.

My excentor may engage snch attorneys, eustodi-
ans, accountants. investment advisors, agents, person-
al managers and other personnel as my execntor
deems advisable 1o assist in the performance of his
duties herewnder, the costs thercol 10 be a charge
against my estate and not to diminish the fees to which
my exccutor way otherwise be entitled; and my exeeu-
tor may rely upon the advice of such expents.

The word “eseentor”, thongh used herein with the
masenline singular prononn. shall be deemed to refers
to the individnal or individuals (irrespective of gen-
der) anddor corporate fiduciary from time to time
qualified and functioning in such capacity

All income of my estate during administration
{other than income from propenty specifically devised)
less only such taves and other expenses of administra-
tion as exeentor shall elect to treat as charges
aguinst said income rather than against principal of my
estate shall constitute net income and shall be allocat-
ed to the residue of my estate. No interest shall be
payable on any gift or legacy under this will or any cod-
icil to it, whether outright or in trust. Notwithstanding
the foregoing, if any gilt is satisfied in whole or in pun-
with property other than cash, such property shall be

executor,

IFfor any reason the disposition set forth in the pre-
ceding paragraph shall not be operative or shall be
imnvalid or the George Burns Living Trost (1995
Restatement) shall have failed or been revoked prior
1o my death, in such event | give, devise and bequeath
the residue of my estate hereander to the Trostee des-
ignated in the George Bums Living Trost (1995
Restatement), as a testamentary trustee and | hereby
incorporate the George Burns Living Trust (1095
Restatement) into this will as this place as if it were set
forth Lerein in full and adopt its terms as part of this
will, 1o govern the disposition of my estate hereander.
it being my intent and my direction that in such event
my estate shall be distributed as testamentary disposi-
tions under the provisions set forth in swid George
Burns Living Trost (1995 Restatement). To the extent
permitted by Jaw, it is my intention that each refer-
ence to the Ceorge Burns Living Trust (1995
Restate Jin this will shall also include any future
amendments to said trust (exeept, of course, for an
amendment revoking said trust in its entiretyl.
However, il amendments to the Ceorge Borns Living
Trust (1995 Restatement) made after the exceution of
this will may not be given effect pplicable Taw
existing at the date of my death with respect to incor-
poration by reference into a testamentary instrimient,
then 1 direct that each reference to the Ceorge Burns
Living Trust {1995 Restatement) as contained in this
will shall be to said trust as it exists at the date of
execution ol this will.

SEVENTH: If my execntor isa member of a law firm,
accounting firm or busi
1. 1

ess management fivm which

1

accounting firmn or business management firm which
renders professional services 1o my estate, my exe
tor shall be entitled to regular compensation for his
services hierennder; and the law firm, accounting or
business management firm with which such exeentor
is associated shall, in addition, be entitled to reason-
able fees for the professional services rendered

EIGHTIL This document shall be construed and
mterpreted according to the laws of the State of
California where this will is exceuted and its validity and
the validity of amy of its provisions shall be determined
by and in accordance with the laws of said state,




