
TRUST AGREEMENT.

DWAYNE M. OSADCHUK TRUST

I, MARK OSADCHUK, transfer to my son, DfiAYNE M. OSADCHUK,
("DWAYNE||), and my wj-fe, VERA OSADCHUK, ds trustees, the
property described in the attached schedule. That property and
any other property that may be received by the trustees shall be
held and disposed of in trust for the benefit of DWAYNE, upon
the following terms and conditj-ons:

ARTICLE I

This trust agreement is irrevocable and may not be amended.

ARTICLE II

l-. (a) During DWAYNE/ s l-if etime, the trustees shaII pay
all the net income to DWAYNE in convenient install-ments at least
as often as quarter-annualIy.

(b) In addition, the trustees in their discretion may
pay to, or use for the benefit of, DIAYNE so much of the
principaf of the trust as the trustees from tirne to time
determine to be required for the support of DWAYNE in his
accustomed manner of living.

(c) The trustees also sha1l distribute to DWAYNE such
portions oi tne principal of the trust as DWAYNE from time to
time requests in writing, not exceedj-ng in any trust year the
l-esser of (i) the total value of all- of the assets transferred
to the trust during said trust year by any person or (ii) the
annual excl-usion from gift tax pursuant to Internal Revenue Code
Section 2503 as in effect for that year. Notice of any trust
gifts shall be given by the trustees at least as often as
annually to DWAYNE. Any withdrawal request pursuant to this
paragraph shal-l be del-ivered to the trustees by DWAYNE within
iixty days from the date upon which DWAYNE receives notice of
the trust gifts. The rights of withdrawal- granted pursuant to
this paragiaph shall be noncumulative. After receiving the
initial- notice, DWAYNE may waive further annual notices by an
instrument in writing delivered to the trustees.

2. Upon DWAYNETs death, the trustees shaI1 distribute the
trust, ds then constituted, to such person or persons, among my
descendants, upon such conditions and estates, in trust or
otherwise, with such powers, in such manner and at such time or
times as DWAYNE appoints and directs by his will, specifically
referring to this ]imited testamentary power of appointment.

3. To the extent that DWAYNE does not effecti-vely
exercise his limited testamentary power of appointment, upon his



death the trustees shal-I d j-stribute DWAYNE's trust r dS then
constituted, to his then-living descendants by right of
representation, oE, if there are none, to my then-livinql
descendants by right of representationl except that the share of
any descendant of mine in default of appoi-ntment for whose
primary benefit the trustees are holding any other trust upon
substantially the same terms created by me shal1 instead be
added to the other trust and held and distributed as if it had
been an original part of the other trust.

4. If any descendant of mine to whom the trustees are
directed in a preceding provision to distribute any share of
trust principal is under the age of thirty years when the
distribution is to be made, and if the trustees'are not
otherwise di-rected i-n this i-nstrument to hol-d such share in
trust, the trustees may in their discretion distribute such
share to a custodian under a Uniform Transfers to Minors Act (or
similar statute), if such descendant is under the age of
twenty-one years, oy continue to hold it aS a separate trust for
such period of time as the trustees deem advisable, but not
after the time such descendant reaches the age of thirty years.
If the trustees hol-d such share as a separate trust, the trustee
may use for the benefj-t of such descendant so much of the income
and principal as the trustees determi-ne to be required for such
descendant's support and education, adding any excess income to
principal.

ARTICLE TII

l-. The trustees may either expend directly any i-ncome or
principal which they are authorized in this instrument to use
for the benefit of any beneficiarY, or may pay it over to him or
for his use to his guardi-an or conservator, or to any person
with whom he is residing, without responsibility for its
expenditure.

2. In determini-ng whether and to what extent to make
discretionary payments of principal to, or for the benefit of,
DWAYNE, the trustees shal1 take into account any other property
or sources of j-ncome or support of DWAYNE known to the trustees.

3. No interest under this instrument shaI1 be
transferable or assignable by any beneficiary or be subject
during his l-ife to the cl-aims of his credj-tors or to any cl-aims
for allmony or for the support of his spouse. This paragraph
shall- not restrict the exercise of any power of appointment.

4. Notwithstanding anything to the contrary, the trusts
under this instrument shall- terminate no l-ater than twenty-one
years after the death of the last survivor of my descendants
living on the date of this instrument, at the end of which
peri-od the trustees sha1l distribute each trust, ds then
constituted, to the beneficj-ary at that time of the current
income.
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5. If at any time the trustee, other than DWAYNE,
determines that the continued administration of the trust is
contrary to the best interests of DWAYNE due to (a) legislation,
(b) an unforeseen change of conditions or circumstances or (c)
the reduced or limited value of the assets, the trustee may in
her discretion distribute such trustr dS then constituted, to
the primary income beneficiary.

6. In determining whether and to what extent DWAYNE has
exercised his power of appointment by his wi1l, the trustees may
rely upon any instrument admitted to probate in any jurisdiction
as DWAYNETs wil1. The trustees may act as if DWAYNE died
intestate if the trustees have no notice of a will- within three
months after DWAYNE,s death. This paragraph shall not affect
the rights of any appointee or beneficiary against any
distributee.

7. This instrument and the dispositions under it shall be
construed and regulated and their validity and effect shal-l be
determined by the 1aw of the situs of the trust.

8. If at any time the trustees are holding any trust
under this instrument for the primary benefit of any person or
persons for whose pri-mary benefit the trustees are holding any
other trust upon substantially the same terms, created by me
under this or any other instrument, the trustees may in their
discretion commingle them and hold them as a sj-ngle trust.

ARTICLE IV

L. (a) Any trustee shal1 be entitl-ed to reasonable
compensation for services in administering and distributing the
trust property and to reimbursement for expenses.

(b) No trustee shall be required to give any bond as
trustee; to qualify before, be appointed by, oY r in the absence
of breach of trust, to aecount to any court; or to obtain the
order or approval of any court in the exercise of any power or
discretion. I expressly waive any requirement that any trust
created pursuant to this instrument be submitted to the
jurisdiction of any court.

(c) Whenever the context requires or permits, the
gender and number of words shall be interchangeable.

2. The trustees sha1l have the following powers, and any
others that may be granted by 1aw, to be exercised as the
trustees in their discretion determine to be to the best
interests of the beneficiaries, without application to any court:

(a) To retain any property or undivided interests in
property received from any source, including residential
property, regardless of any lack of diversj-fication, risk, or
nonproductivity;
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(b) To invest and reinvest the trust estate in "bonds,
notes, stocks of corporations regardless of class, real estate
or any interest in real estate, interests in trusts, general or
l-imited. partnerships or in any property or undivided interests
in property, including so-called common trust funds and index
funds, wherever located, without being limited by any statute or
rule of Iaw concerning investments by trustees;

(c) To sell any trust property for cash or on credit,
at public or private sales; to exchange any trust property for
other property; to grant options to purchase or acquire any
trust property; to write, se11, purchase, exercj-se and otherwise
engage in options on securities; and to determine the prices and
terms of saIes, exchanges and options i

(d) To operate, maintain, repair, rehabilitate,
alter, improve or remove any improvements on real estate; to
make leases and subleases for terms of any length, even though
the terms may extend beyond the termination of the trust; to
subdivide real estatei to grant easements, give consents and
make contracts relating to real estate or its use; and to
release or dedicate any interest in real estate;.

(e) To borrow money for any purpose, either from the
trustee or the banking department of any corporate trustee or
from others, and to mortgage or pledge any trust property;

(f) To employ attorneys, auditors, depositaries and
agents, with or without discretionary powers; to exercise in
person or by proxy all voting and other rights with respect to
stocks or other securities; and to keep any property in bearer
form or in the name of a trustee, a nominee of the trustees, oY
a nominee of the depositary used by the trustees, wj-th or
without disclosure of any fiduciary rel-ationship;

(g) To take any action with respect to conserving or
realizing upon the value of any trust property and with respect
to foreclosures, reorgranj-zations or other chang,es affecting the
trust property; to collectr pay, contest, compromise or abandon
demands of or against the trust estate wherever situated; and to
execUte Contracts, notes, conveyances and other inStruments,
j-ncluding instruments containing covenants, representations and
warranties binding upon and creating a charge against the trust
estate and containing provisi-ons excluding personal liability;

(h) To receive additional property from any source
and add it to the trust estate;

(i) To enter into any transaction authorized by this
Article with trustees or personal representatives of other
trusts or estates in which any benefi-ciary has any interest,
even though any such trustee or personal representative is also
trustee under this instrumentl and, in any such transaction, to
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purchase property or make l-oans on notes secured by property,
even though similar or identical property constitutes al-1 or a
large proportion of the balance of the trust estate, and to
retain any such property or note with the same freedom as if it
had been an original part of the trust estate;

(j) To make any distribution or division of the trust
property in cash or in kind or both, and to continue to exercise
any powers and discretion for a reasonable period after the
termination of the trust, but only for so long as no rule of 1aw
relating to perpetuities would be violated;

(k) To allocate different kinds or disproportionate
shares of property or undivided interests in property among the
beneficiaries or trusts, and to determine the value of any such
property; and to make joint investments of funds in the trusts,
and to hold the several trusts as a common fund, dividing the
net incorne among the beneficiaries of the several trusts
proportionately;

(1) To transfer the assets of any trust to another
situs i

(m) To determine in an equitable manner with due
regard to the respective interests of any incone beneficiary and
any remainderman, the allocation or apportionment of all
receipts and disbursements between income and principal;

(n) To divide property in the trust with an inclusion
ratior ds defined in section 2642 (a) (l) of the Internal Revenue
Code, of neither one nor zero into two separate trusts
representing two fractional shares, one with an inclusion ratio
of one and the other with an inclusion ratio of zetoi

(o) To retain any business interest as shareholder,
security holder, creditor, partner, proprietor or otherwise,
even though it may constitute all or a large portion of the
trust estate; to participate in the manaqement and conduct of
any business to the same extent as could an indlvidual owner of
any business; to vote the stock of any business interest and to
determine all questions of policy; to execute partnership or
other organizational- agreements and amendments; to participate
in any incorporation, reorganization, merger, consolidation,
recapitalization, liquidation or dissolution of any business or
any change in its naturei to invest additional capital in any
business by subscribingr to or purchasing additional- stock or
securities of any busj-ness r or by making secured, unsecured or
subordinated loans to any business with trust funds; to elect or
employ as directors, officers, employees or agents of any
business such persons (including a trustee or a director,
officer or agent of a trustee) as are necessary and at such
compensation as is appropriate; to rely upon the reports of
certified public accountants as to the operations and financial
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condition of any business, without independent investig.ation;
and to seII or liquidate any interest in any business. Any
business interest may be retained and continued without
liability for any loss and without application to any court.

3. I hereby authorize the trustees to retain as an asset
of the trust, dDy part or all of any interest in OZZIE' S

PIPELINE PADDERS, INC. common stock, and any suceessor to all or
any part of its business or assets, transferred by any person to
the trustees so long as the trustees shaIl deem it to be in the
best interests of the trust, even though such asset may
constitute a substantial part or all of the trust. I hereby
expressly waive diversification with regard to such asset. If
sucn assets are retained by the trustees it may be done'without
any liability to the trustees for any losses to the trust and
without application to any court for authority to do so.

4. Notwithstanding the foregoing, none of the powers
granted the trustees may be construed to enable IIIQ, the
trustees, or anyone else to buy, exchange, oY otherwj-se deal
with trust principal or income for less than adequate and full
consj-deration in money or money's worth, ot to enable f,e, the
trustees, ot any entity in which It the trust, oY both have a
substantial interest, to borrow the principal of the trust,
directly or indirectly, without any interest. or security. No
one but the trustees may vote or direct the voting of any
corporate shares or other securities of the trust, control the
trustrs investments or reinvestments by direction or veto r oY
reacquire or exchange trust property by substituting other
property of equal va1ue. The trustees are not required to
surrenaer trust assets upon being tendered substitute assets,
regardless of the relative values of the assets involved.

ARTICLE V

l-. (a) Any trustee may resign by giving written notice,
specifying the effective date of the resignation, to DWAYNE.

(b) The sole trustee or a majority of the trustees,
if more than one are acting, f,aY from time to time by signed
instruments filed with the trust records appoint one or more
additional trustees as co-trustees, or future trustees to become
acting trustees upon any stated contingenCY, and may by a
similar instrument revoke the appointment of any future trustee
at any time before the occurrence of any such contingency. If
any trustee dies or at any time resigns, refuses or is unable to
act or is removed, and no successor trustee is designated and
able and willing to act, a successor trustee shall be appointed
by an instrument delivered to that trustee and signed by fi€r or
after my death, by DWAYNE. I may not be appointed as trustee.

(c) Any trustee may at any time, bY a signed
instrument delivered to the other trustee, deleqate to such
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trustee any or all powers and discretion under this instr.ument,
including the power to convey real property, either for a
specified time or until the delegation is revoked by a similar
instrument. Any person dealing in good faj-th with the trustee
to whom a power is delegated may rely without inquiry upon such
trustee's certificate with respect to any delegation.

(d) Except as otherwise specifically provided, the
decision of a majority of the trustees shall- control. A
dissenting trustee shalI have no liability for participating in
or carrying out the acts of the controlling trustees or trustee.

2. (a) The trustees shall prepare periodic accounts of
their administration of the trust and shal1 distribute a'copy of
each such account to DWAYNE. During the lifetime of DWAYNE, Do
other trust beneficiary sha1I be entitled to receive a copy of
any trust account.

(b) The approval of the accounts of any trustee, in
an instrument signed by DWAYNE, shall be a complete release and
discharge of such trustee with respect to the administration of
the trust property for the period covered by such accounts,
binding upon all persons.

(c) No successor trustee shall be. personally liable
for any act or omission of any predecessor trustee. Any
successor trustee shall accept without examination or review the
accounts rendered and the property delivered by or for a
predecessor trustee without incurring any liability or
iesponsibility. Any successor trustee shalI have al-l- the ti-t1e,
powers and discretion of the trustee succeeded, without the
necessity of any conveyance or transfer.

3. Any generation-skipping tax imposed on the termination
of any interest or power under this instrument shaIl be paid out
of and charged grenerally by the trustees agrainst that portion of
the trust property on which the tax is imposed, without
contribution or reimbursement.

4. Any individual acting in a fiduciary capacity shal1 be
considered unable to act if adjudicated incompetent or if a
doctor familiar with such individual's physical and mental
condition certifies in writing that such individual ls unable to
give prompt and intelligent consideration to business matters.

ARTICI,E VI

This trust shaI1 be administered to ensure that the trust
estate is excluded from my estate and the estate of my said wife
for death tax purposes, that gifts to the trust qualify for the
federal gift tax exclusion and the $t, OOO,0OO generation-
skipping tax exemption, and that trust accounting income is
excluded from my taxable income and the taxable income of my
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wife consistent with the provisi-ons of the Internal Revenue
Code, including Sections 67L-678. A11 provisions of this trust
should be interpreted accordingly. Both my wife and I
specifically disclaim any power or right which either of us
might otherwise hold which would cause either of us to be
treated for tax purposes as owner of the trust property pursuant
to those sections.

This instrument is signed on this 3/ aay of December,
L992.

srATE OF ARTZONA )
) SS.

couNTY oF MARICOPA )

The foregoing instrument
this 2 t day of December I L992,+

was acknowledged before
by MARK OSADCHUK.

me

STATE OF

COUNTY OF

cFFrcrAr s:At
VICTORIATOMOMNE FUES
l,lotary Public - Stats ol Arizma

MARI@PACOUNW
Comm. Expires Sept. 16,1995

ARTZONA )
) SS.

MARTCOPA )

The foregoing instrument was acknowl-edged before me
this .1/ day of T'tr'"4e' , Lggz, by VERA OSADCHUK.

oFFtctAt 9irL
VICTOBIA TOMOffiNE FL]!S
Notary Public - Stato ol Anzona

MABICOPA COUNry

VERA OSADCHIIK, TRUSTEE

OSADCHUK, TRUSTEE

Notary Public

Notary Public
Comm Expires Sept, 16,1995
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srArE oF ARIZONA )) ss.
couNTY oF uARrcoPA )

The
this 3t

OFFICIAL SEAT

VICTORIATOMOKNE FLIES

l'loEry Public - Stats o, fuizona
MARICOPACOUNW

My Comm Expiras Sept. 16. 1995

3729E

foregoing instrument was
day o? ?Zee.n,1. a. , Lgg2, by

acknowledged before
DWAYNE M. OSADCHUK.

-9-



a

SCHEDI'LE

DWAYNE U. OSADCHUK TRUST

100 shares of common stock of ozzLe's Pipeline Padder, Inc.
100 shares of common stock of Ozzie's Padder of Germany, fnc.



AMENDMENT TO
DWAYNE M. OSADCHT]K TRUST

On December 31, 1992, I created a trust entitled the DWAYNE M. OSADCHUK
TRUST naming my son, DWAYNE M. OSADCHUK, and my wife, VERA OSADCHUK, as

trustees. Article I of that Agreement provides that the trust may not be revoked or amended.
Nevertheless, I now desire to make the following modification to Article IV of the trust by
adding a new Paragraph 5:

5. No trustee shall exercise any discretion, power, or an incident of ownership with
respect to trust owned insurance on the life of that trustee.

This instrument is signed effective this 7th day of May, 1993.

t
/\ c( ( ,( /,/

DWAYNE M.
Beneficiary

OSADCHUK, Trustee and

MARK OSADCHUK,' Grantor

VERA OSADCHUK, Trustee

ama/osadchd.amd



APPOINTMENT OF ADDITIONAL CO.TRUSTEE

Pursuant to the provisions of Paragraph 10) of Article V of the DWAYNE M.
OSADCHUK TRUST dated December 31, 1992, we may appoint an additional trustee at any

time. Accordingly, we hereby appoint VELMA JEAN OSADCHUK as co-trustee with all of
the powers and discretion of the original trustees. This appointment shall be effective upon the

date of this instrument.

This instrument is signed this 19th day of D.ecember, L994.

DWAYNE M. OSADCHUK

STATE OF ARIZONA )
) SS.

couNTY oF MARICOPA )

On this 19th day of December, 1994, before me, a Notary Public within and for said

County, personally appeared DWAYNE M. OSADCHUK, to me known to be the person

described in and who executed the foregoing instrument and acknowledged that he executed the

same as his free act and deed.

OItiClrl 3Ell.

DAWi.I COC}{RAN
Noiary ?uhilc . Srate ol Arizona

MAAiCT)PA COtJti"l
My Cor,rm Exprres Oct 11,1997

STATE OF ARIZONA

COUNTY OF MARICOPA

On this 19th day of December, 1994, beforeme, aNotary Public within and for said

County, personally appeared VERA OSADCHUK, to me known to be the person described in
and who executed the foregoing instrument and acknowledged that she executed the same as her

free act and deed.

)
) SS.

)

VERA OSADCHUK



ACCEPTA}..{CE OF APPOINTMENT

I, VELMA JEAN OSADCHUK, hereby accept my appointment as co-trustee of the
DWAYNE M. OSADCHUK TRUST dated December 31,1992, and agree to perform all duties
of the office and trust which I now assume.

This instrument is signed this 19th day of December, 1994.

STATE OF ARIZONA )
) SS.

couNTY oF MARICOPA )

On this 19th day of December, L994, before me, a Notary Public within and for said
County, personally appeared VELMA JEAN OSADCHUK, to me. known to be the person
described in and who executed the foregoing instrument and acknowledged that she executed the
same as her free act and deed.

0FFictAt s$L
DAWN COC}.{RAN

Nolery Pui'lrc . State GiArirona
t{ARl0opA corjti'iY

l,'ly Comm. Expiros 0c.t l1 , I 9gZ

VELMA JEAN,OSA



RESIGNATION OF TRUSTEE

I, DWAYNE M. OSADCHUK, hereby resign as trustee of the DWAYNE M.
OSADCHUK TRUST dated December 31, 1992 effective upon the date of this instrument. This
resignation is made pursuant to Paragraph 1(a) of Article V of said trust agreement.

This instrument is signed this 20th day of December, t994.

DWAYNE M. OSADCHUK

STATE OF ARIZONA )
) ss.

couNTY oF MARTCOPA )

On this 20th day of December, 7994, before me, a Notary Public within and for said
County, personally appeared DWAYNE M. OSADCHUK, to me known to be the person
described in and who executed the foregoing instrument and acknowledged that he executed the
same as his free act and deed.

e!:Bul,{L gEAL

DAVdhI COCI{RAN
Notary Pubiic '.itate o! ,trizona

I'iri.l r C0 FA COtJlr'iY
My Ccnrnr. Erpires Oct, 11, 1097

ama"/osadchd.res



APPOINTMENT OF ADDITIOI\AL CO.TRUSTEE

Pursuant to the provisions of Paragraph 1(b) of Article V of the DWAYNE M.
OSADCHUK TRUST dated December 3L, 1992, we may appoint an additional trustee at any

time. Accordingly, we hereby appoint DWAYNE M. OSADCHUK as co-trustee with all of the
powers and discretion of the original trustees. This appointment shall be effective upon the date

of this instrument

This instrument is signed this 18th day of December 2000.

STATE OF ARIZONA

COUNTY OF MARICOPA

On this 18th day of December, 2000, before me, a Notary Public within and for said
County, personally appeared VELMA JEAN OSADCHUK, to me known to be the person
described in and who executed the foregoing instrument and acknowledged that she executed the
same as her free act and deed.

STATE OF ARIZONA )

couNrY oF MARTCOPA I 
ss'

ry Public

On this 18th day of December, 2000, before me, a Notary Public within and for said
County, personally appeared VERA OSADCHUK, to me known to be the person described in and
who executed the foregoing instrument and acknowledged that she executed the same as her free
act and deed.

)
) SS.

)
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ACCEPTANCE OF APPOINTMENT

I, DWAYNE M. OSADCHUK, hereby accept my appointment as co-trustee of the
DWAYNE M. OSADCHUK TRUST dated December 31 , L992, and agree to perform all duties
of the office and trust which I now assume.

This instrument is signed this 18th day of December 2000.

STATE OF ARIZONA )
) SS.

couNTY oF MARICOPA )

On this 18th day of December, 2000, before me, a Notary Public within and for said
County, personally appeared DWAYNE M. OSADCHUK, to me known to be the person
described in and who executed the foregoing instrument and acknowledged that he executed the
same as his free act and deed.

urlulflL tfrL
JANE TM. EF?\ND f;

Notary.P{blic - Stgt^e 0f Arizcna i
MARICOPA COUNTY $

[4y Ccmm. fxpircs llarch 6 2C04_ i

DWAYNE M. OSADCHUK
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RESIGNATION OF TRUSTEE

I, VELMA JEAN OSADCHUK, hereby resign as trustee of the DWAYNE M.
OSADCHUK TRUST dated December 31, L992 effective upon the date of this instrument. This

resignation is made pursuant to Paragraph 1(a) of Article V of said trust agreement.

This instrument is signed this 19th day of December 2000.

STATE OF ARIZONA )
) SS.

couNTY oF MARICOPA )

On this 19th day of December, 2000, before me, a Notary Public within and for said

County, personally appeared VELMA JEAN OSADCHUK, to me known to be the person

described in and who executed the foregoing instrument and acknowledged that she executed the

same as her free act and deed.

OFFICIAL SEAL

JANE M. EPAND
Nctarv Public - State of Arizona

fuaRrcope coutrryv
My [ornm. E{oires lvlarch 6,2C04

An original of this instrument is received this 19th day of December, 2000.

DWAYNE M. OSADCHUK

I 33525_1



RESIGNATION OF TRUSTEE

I, VERA OSADCHUK, hereby resign as trustee of the DWAYNE M. OSADCHUK
TRUST dated December 31, 1992 effective upon the date of this instrument. This resignation

is made pursuant to Paragraph 1(a) of Article V of said trust agfeement.

This instrument is signed this ' 'Lday of ,E:a-i, ,2004.

STATE OF ARIZONA )
) SS.

couNTY oF MARICOPA )

On this /4 tA day of , 2004, before me, a Notary Public

within and for said County, personally appeartd VERA OSADCHUK, to me known to be the

person described in and who executed the foregoing instrument and acknowledged that she

executed the same as her free act and deed.

cFiillrAiiiEAt.
, iAr\itr i\4. Ep,,r*,ni[J

iior,ar! !,;iilii; - Slaie cf Arizrln;:
r/ASiilfFA Clli\llY

i''i,r [;11;r,. i:.v.i;il:s i,ii:iiir F irrj,,l

VERA OSADCHUK

An original of this instrument is received this /bC- day of },e-{uoou-n. ,

2UU4.

28022t 1

DWAYNE M. OSADCHUK


