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Ryan Rogers and Tolleson Private Bank (*Co-Trustees™) of a trust known as the Mary Kay
— Richard R. Rogers 1973 Trust' ("Trust™). who as Petitioners file this Third Amended Petition
for Declaratory Judgment and petition this Court for a determination of questions arising in the
administration of the Trust. and in support thereof would show the Court as follows:

INTRODUCTION

l. This petition seeks a declaratory judgment approving certain of the actions of the
Co-Trustees in the administration of the Trust.

2. Specifically. the Trust has fourteen beneficiaries. of which Richard Rogers is but
one.

3 Richard was the personal trustee of the Trust until he resigned in 2012 and
appointed his son. Ryan. as the personal trustee.

4. In 2009. while still the Trust's personal trustee. Richard devised guidelines™ for
trust distributions. which he intended to govern distributions until ~a material change in the
assumptions used to formulate the guidelines merit[ed] re-evaluation.” Richard decreed that.
“consistent with their fiduciary duties[.]” trustees could “distribute up to 4% of the liquid non-
[Mary Kay Holding Corporation (*MKHC")] assets and 20° of expected MKHC dividend
income —because “keeping a larger percentage of the liquid assets invested™ would allow the
assets 10 “"grow over time at a rate greater than the expected rate of inflation.”™ Richard explained

that. by adhering to these guidelines. the Trust assets would “gradual[lyv] increase™ and have the

' A true and correct copy of the Trust. as explained further in paragraph 21. is attached to this

petition as Exhibit A.
- See Exhibit B (December 28. 2009 Letter from Richard R. Rogers to Terri. Rick and Ryan
Rogers re: 2010 Trust Distributions).

See id.
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“capacity to support more beneficiaries over time as the family [grew].”* which was Richard's
goal for the Trust. Richard recognized that the distributions needed to be “designed to balance
three essential elements: provide generously for the adult beneficiaries consistent with the
standards provided in the trust: preserve enough liquid assets to secure similar levels of support

for future beneficiaries: and minimize the amount of GST-Taxes paid over time."

n

Richard also clearly advised that he did not need or want distributions from the
Trust because Richard wanted the Trust to benefit his descendants. not him. Indeed. Richard
staved true to his words after resigning as trustee and. for more than a decade. continued his 33-
vear streak of neither requesting nor receiving any distributions from the Trust.

0. In 2012. when Richard resigned as co-trustee. he kept these guidelines for operating
the Trust in place for the new personal and corporate trustees he appointed—Ryan and Tolleson.
Between 2012 and 2020. the Co-Trustees made total annual distributions to Richard’s descendants
(the Trust beneficiaries) ranging from 1.33 to 2.59% of the Trust corpus. in line with Richard’s
standing instructions.

7. The Co-Trustees operated the Trust based on Richard’s guidelines until 202 1. when
Richard and his third wife. Nancy Rogers—a non-beneficiary—did an about-face and began
requesting substantial monthly distributions.

8. The Co-Trustees owe fiduciary duties. including the duties of lovalty and
impartiality. to all the beneficiaries. And Richard and Nancy's requested monthly distribution—
when annualized—is equivalent to the total annual distribution amount to all beneficiaries of the

Trust. Nevertheless. the Co-Trustees found a way to meet Richard and Nancy's request. with the

+ See id.

See id. (emphasis added).
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® Today. Richard receives at least 70% of the monthly

expectation that it would be temporary.
Trust distributions and the other thirteen beneficiaries split the remainder—Iess than 30°% of the
monthly distributions.

9. In addition to the substantial monthly distribution. in November 2022 Richard
requested a lump sum “catch-up™ payvment from the Trust. Richard said that his request was for
expenses dating back to 2019. when Richard argues he should have. but did not. receive Trust
distributions (even though he did not request distributions in 2019. 2020. or 2021). Richard
requested more than 20 percent of the Trust corpus. a payment so large that it would result in
several adverse consequences for the Trust. First. Richard’s requested lump sum “catch-up™
payment would cause him to receive a distribution that is wholly disproportionate to all other
beneficiaries’ distribution requests. Second. distributing Richard’s requested lump sum “catch-
up” pavment would materially harm the Trust’s ability to support all other current and future
beneficiaries. Furthermore. when Richard made this extraordinary request. he refused to provide
the Co-Trustees with the financial data needed to evaluate Richard’s need in light of the duties the
Co-Trustees owe to all beneficiaries—existing and future. To date. Richard has still opposed all
efforts by the Co-Trustees to obtain the financial information they need to consider Richard's
requested lump sum “catch-up™ payment.

10. The Co-Trustees endeavored to address Richard's requested lump sum “catch-up™
pavment. but the Co-Trustees have been unable to do so given other beneficiaries” concerns.
questions. and demands. Despite the Co-Trustees™ best efforts—including dozens of calls and

meetings with the beneficiaries and their counsel. as well as timely responses to the beneficiaries’

® To meet Richard and Nancy's request. a portion of the requested distribution has been made

from other trusts of which Richard is a beneficiary. But these other trusts either are nearly depleted
or have distribution caps. These trusts cannot provide continued funding.
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information requests—there is no clear resolution. The Co-Trustees desire to fulfill their duties to

all beneficiaries and breach their duties to none. Richard’s extraordinary and disproportionate

distribution demands. coupled with his refusal to provide useful financial data. have made this

impossible.

1. Then. without notice to the Rogers family or the Co-Trustees. Nancy orchestrated

the adoption of Olivia Abbott. an adult woman. On February 27. 2023. the 301st District Court of

Dallas County entered a Final Order of Adoption. completing Nancy and Richard’s adoption of

22-vear-old Olivia Abbott.

12 Accordingly. the Co-Trustees request a declaration:

a.

that on a vearly basis. all beneficiaries are required to provide a budget.
balance sheet. income and expense statements. and any other document
which the Co-Trustees request in order to assess the distribution amount to
be made to each beneficiary based on the “health. education. support and
maintenance” ("HEMS™) standard:

that the Trust does not need to make Richard’s requested lump-sum “catch-
up”  payment. which Richard recently valued at approximately
S154.000.000:

that Co-Trustees can continue providing the S$2.000.000 monthly
distributions to Richard. but do not need to make any monthly distributions
bevond that amount. unless Richard demonstrates additional need. with
such supporting financial documents as the Co-Trustees may request:

that Co-Trustees have appropriately discharged their fiduciary duties by

providing distributions to Richard from the Trust since May 2022:
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e. that Co-Trustees have appropriately discharged their fiduciary duties in
managing the Trust assets:
f. that the attempted removal(s) of Tolleson as corporate co-trustee by Richard

Rogers or his agents are ineffective and void:

g. that Richard cannot remove Tolleson as corporate trustee during this
litigation: and
h. determining whether Olivia Abbott is a beneficiary of the Trust.

._.
(8]

The Co-Trustees further request the Court determine whether Richard’s requests
for distributions and his positions over the past several vears are of his own volition and are
voluntary and free from undue influence.

DISCOVERY CONTROL PLAN AND RULE 47CLAIM FOR RELIEF

4. Petitioners request that discovery. if any. is conducted under Discovery Control
Plan Level Three. per Texas Rule of Civil Procedure 190.4. Under Texas Rule of Civil Procedure
47. Petitioners seek monetary relief of attornevs™ fees and other non-monetary relief.
PARTIES
13. The Petitioners are serving as the Co-Trustees of the Trust. and the Trust is
administered in Dallas County. Texas (presently. and for more than four prior vears). The

Respondents are as follows:

a. Ryvan Rogers in his individual capacity. Ryvan has appeared in this matter.

b. Richard Rogers is a beneficiary of the Trust. Richard has appeared in this
matter.

c. Terri Rogers is Richard’s daughter and a beneficiary of the Trust. Terri has

appeared in this matter.
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h.

Rick Rogers is Richard’s son and a beneficiary of the Trust. Rick has
appeared in this matter.

Aaron Ivie is Richard’s grandson and a beneficiary of the Trust. Aaron has
appeared in this matter.

Geoffrey (“Michael™) Ivie is Richard's grandson and is a beneficiary of the
Trust. Michael has appeared in this matter.

Brendan Ivie is Richard's grandson and is a beneficiary of the Trust.
Brendan has appeared in this matter.

Natalie [vie is Richard’s granddaughter and is a beneficiary of the Trust.
Natalie has appeared in this matter.

Richard (“Flip™) Rogers Il is Richard’s grandson and is a beneficiary of the

Trust. and his usual place of abode or home is_
_. He may be served with process by
personal service at the above address and or by the clerk of this court
mailing a copy of the citation. with a petition attached. to him at that address
by certified mail. return receipt requested. delivery restricted to addressee.
or by personal service by a private process server.

Renee Rogers is Richard’'s granddaughter and is a beneficiary of the Trust.
and her usual place of abode or home is_
-. She may be served with process by personal service at the above
address and or by the clerk of this court mailing a copy of the citation. with

a petition attached. to her at that address by certified mail. return receipt
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requested. delivery restricted to addressee. or by personal service by a
private process server.

k. Mariah Bay (also known as Mariah Rogers) is Richard’s granddaughter via
adoption and is a beneficiary of the Trust. Mariah has appeared in this
matter.

l. Marissa Rogers is Richard's granddaughter via adoption and is a beneficiary
of the Trust. Marissa has appeared in this matter.

m. E.R. is Richard’s granddaughter and is a beneficiary of the Trust. E.R. has
appeared in this matter.

n. E.I.. a minor child. is Richard’s great-granddaughter and is a beneficiary of

the Trust. and her usual place of abode or home is _
_. She may be served with process by personal

service at the above address and or by the clerk of this court mailing a copy
of the citation. with a petition attached. to her at that address by certified
mail. return receipt requested. delivery restricted to addressee. or by

personal service by a private process server.

0. Respondent Olivia Abbott is an individual. and her usual place of abode or
home is _ Olivia has appeared in this
matter.

16. Petitioners and Respondents constitute all necessary parties to this proceeding.
Specifically:
a. Terri. Rick. and Ryvan and their descendants are the sole living descendants

of Richard. These descendants and Richard are the Trust's beneficiaries.
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