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«/ PICK UP THIS DATE CAUSE NO. 412,249,

j,; ESTATE OF §  INPROBATE COURT
NELVA E. BRUNSTING, g NUMBER FOUR (4) OF

L‘ DECEASED § HARRIS COUNTY, TEXAS
CARL HENRY BRUNSTING, et al § IN PROBATE COURT

b V. § NUMBER FOUR (4) OF
ANITA KAY BRUNSTING, et al § HARRIS COUNTY, TEXAS

OBJECTION TO PLAINTIFF’S APPLICATION FOR PARTIAL DISTRIBUTION
COMES NOW, Carol Ann Brunsting (“Carol Brunsting”), daughter of Nelva E. Brunsting,

neficiary of the Estate of Nelva E. Brunsting, Deceased (“Estate”); and

1. Plaintiff, acting pro se, first filed her suit against her siblings, Anita Brun
Brunsting, regarding the Trust in United States District Court for the Southern District of Texas.'
Plaintiff’s Petition was filed in federal court in bad faith, without just cause, and frivolously as
Plaintiff knew there was already litigation pending in this Court on the same and/or similar Trust
issues and involving the same parties and did so without representation to the detriment of
everyone else involved in this case. Plaintiff’s frivolous filing in federal court caused the other
parties in this case to incur substantial unnecessary expenses defending against the suit, attending

needless hearings in federal court on issues already before this Court, and responding to

' Cause No. 4:12-CV-00592; Candace Louise Curtis v. Anita Kay Brunsting, et. al; In the United States District

Court for the Southern District of Texds.
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Plaintiff’s relentless and unsuccessful attempts to represent herself. Plaintiff wasted so much

time and money attempting to represent herself in federal court that she was ordered by federal

Judge Kenneth M. Hoyt to obtain legal counsel.

' 2, On April 19, 2013, Judge Hoyt enjoined the Trustees from disbursing any funds from any

Trust accounts without the Court’s permission. Plaintiff’s suit was then transferred to this Court
on June 4, 2014, pursuant to an Order of Remand entered by Judge Hoyt, and Plaintiff amended
her Petition to include Carol Brunsting as a defendant. The injunction stands to this day.

or about October 20, 2014, Plaintiff moved this Court for a Trust distribution in the

pay her attorney’s fees and expenses allegedly incurred by her in

Trust distribution would be made to any be: he agreement of all beneficiaries
and that no Trust distribution would be made to pay atto.
5. Nevertheless, on February 5, 2015, Plaintiff filed her Application for
(“Application”) seeking even more money from the Trust ($40,000.00) on
allegedly needs such distribution for her health, education, maintenance, and support. It#
that Plaintif's Application is yet another attempt by her to get the Court’s blessing to fund her
lawsuit with Trust assets to the detriment and prejudice of the other beneficiaries being sued by
Plaintiff.

| 6. Plaintiff’s Applicatfon, like her Petition and first Motion for Trust Distribution, is wholly

without merit, filed in bad faith, and is detrimental to Carol Brunsting, who is defending against
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the lawsuits in this cause out of her own pocket. Plainti be able to raid the Trust to

bankroll the groundless lawsuit she is pursuing against ng in bad faith.

7. Carol Brunsting incorporates and adopts g paragraphs as if set forth fully

January 12, 2005, and the Qualified Benefici tion and Exercise of Testamentary

Powers of Appointment under Living Trust Agree ated August 25, 2010, are attached

hereto as Exhibits A and B, respectively, an erein collectively as the “Trust.”

8. Carol Brunsting objects to Plaintiff's Applica because (1) the Trust is currently the

subject of this litigation and another la County District Court?; (2) Plaintiff’s suit

against Carol Brunsting and Applicati s her previously denied Motion for Trust
Distribution) have been brought in b ithout just cause; (3) this Court has already
ruled just two months ago that no Tristdistributions will be made without the agreement of all
beneficiaries or for the payment es; (4) the Trust instrument clearly states that
Trust assets shall not be expend neficiary to discharge a legal obligation (i.e., attorneys’

fees and litigation expenses)3 ; and (5) Plaintiff has failed to proffer a shred of information and/or
evidence to support her alleged need for $40,000.00 for her health, education, maintenance, and

support during the pendency of her lawsuit surrounding the very Trust from which she secks a

distribution.* Accordingl pplication should be denied.

9. First, this case involves, in large part, questions regarding the administration and

distribution of the Tru itigation in this case and the Harris County District Court

2 Cause No. 2013-0545 runsting, et. al. v. Candace L. Kunz-Freed, et. al.; In the 164™ Judicial
District Court of Harris Cou
3 See Exhibit A, Art. X1, Se

4 See Exhibit B: Sec. 3(F), p

B: Sec. 3(F)(e), pg. 10.
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ertaining to the Trust is resolved, distributions from the Trust should only be made for
, such as paying taxes on Trust assets. Plaintiff should not be allowed to raid the
her lawsuit against Carol Brunsting and the other Trust beneficiaries. Allowing
t contrast to the Trustor’s express purposes for creating the Trust.

10. iff’s Petition against Carol Brunsting was brought in bad faith, without just
cause, and frivolt less and until Plaintiff is found to have brought her lawsuit in good
faith and with would be unjust and unfairly prejudicial to allow Plaintiff access to

Trust funds to subsidize her

t against Carol Brunsting, who is defending herself with her

own funds.

$40,000.00 for her health, education, maintenance, and support, it is clear that her Application is

just another attempt to have the Trust pay d expenses incurred in prosecuting her
frivolous lawsuit against Carol Brunsting.
12.  Not only does the Trust specifically stat no beneficiary shall use Trust funds to
discharge legal obligations (i.e., attorney’s fees and litigation expenses)’, the Trust also states

that distributions to the beneficiaries for health, education, maintenance, and support shall be

made in the trustee(s) sole and absolute discretion after consid rustors’ primary

purposes in creating the Trust; (2) the beneficiary’s charac

5 See Exhibit A, Art. X1, Sec. C; Exhibit B: Sec. 3(F)(e), pg. 10.
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(4) the financial responsibility, judgment and maturity of such beneficiary.® The Trustees cannot

exercise such discretion with the Trust assets enjoined, and Plaintiff has not provided this Court

with any information and/or evidence to support her alleged need for $40,000.00 during the

- pendency of her lawsuit surrounding the very Trust from which she seeks a distribution.

=

13.  Moreover, Plaintiff’s allegations in her Application attempt to mislead this Court by

stating that, “[t]he only question surrounding Plaintiff’s ultimate distribution is how much money

he will ultimately receive after the Defendant Trustees are found guilty of breaching their

14.  Thus, it is a disingenuous and gross misrepresentation to thi
that her share of the Trust will not be reduced in any way by her own actions.
a frivolous lawsuit against Carol Brunsting and likely will be found to have filed her 1
bad faith and without just cause upon a trial on the merits. Unless and until Plaintiff is found to
have pursued her lawsuit in good faith, she should not be allowed to raid the Trust assets at her

whim and fancy to fund her meritless lawsuit against Carol Brunsting. To grant Plaintiff’s

¢ See Exhibit B: Sec. 3(F), pg. 7-8.
7 See Exhibit A, Art. XI, Sec. C; Exhibit B: Sec. 3(A), pg. 22-24.
8 See Exhibit B: Sec. 3(A), pg. 24
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request would be highly prejudicial and unfair to Carol Brunsting and completely averse to the
Trustor’s express purposes for creating the Trust.

WHEREFORE, PREMISES CONSIDERED, Carol Brunsting prays that the Court deny

Candace Louise Curtis’ Application for Partial Distribution and for all other relief to which she

may show herself justly entitled.

v,

Respectfully submitted,

3 CRAIN, CATON & JAMES,
A Professional Corporation

State Bar No. 18643525
dsmith@craincaton.com
COURTNEY MCMILLAN L

Five Houston Center
1400 McKinney, Suite 1700
Houston, Texas 77010
(713) 658-2323

(713) 658-1921 (Facsimile)

Attorneys for Carol Ann Brunsting
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CERTIFICATE OF SERVICE

o certify that a true and correct copy of the foregoing instrument was forwarded

Houston, Texas 77006
(713) 863-1051 (facsimi

Mr. Samual S. Griff
GRIFFIN & MATTHEWS
1155 Dairy Ashford, S
Houston, Texas 77079
(281) 870-1647 (facsimile)

Mr. Bradley E. Featherston
THE MENDEL LAW FIRM, L.P.
1155 Dairy Ashford, Ste. 104
Houston, Texas 77079

(281) 759-3214 (facsimile)

By facsimile, hand delivery, and/or certified mail, receipt requested, on this 17" day of

February, 2015.
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CAUSE NO. 412.249-401
ESTATE OF § IN PROBATE COURT
L NELVA E. BRUNSTING, § NUMBER FOUR (4) OF
4 DECEASED § HARRIS COUNTY, TEXAS
CARL HENRY BRUNSTING, et al § IN PROBATE COURT
v. § NUMBER FOUR (4) OF
ANITA KAY BRUNSTING, et al § HARRIS COUNTY, TEXAS
( ORDER DENYING PLAINTIFF’S APPLICATION FOR PARTIAL DISTRIBUTION

l

On this day the Court considered Plaintiff’s Application for Partial Distribution fi

Candace Louise Curtis, and the Court, having considered the Application, any

and the arguments of counsel, finds a > i that the Applic
s Application for Partial Distribution is

SIGNED on this day of , 2015.

JUDGE PRESIDING

f.()ro(%
¥B€N\‘M<6
Didhebh-
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L APPROVED AS TO FORM:

5 CRAIN, CATON & JAMES,

y A PROFESSIQNAL CORPORATION
:} By:

. D PAYNE SMITH

State Bar No. 18643525
dsmith@craincaton.com
i LORI A. WALSH

shaiag

. State Bar No. 24084038

o Iwalsh@craincaton.com

o 1401 McKinney, Suite 1700
- Houston, Texas 77010-4035
(713) 658-2323

i (713) 658-1921 Facsimile

Attorneys for Carol Ann Brunsting
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THE RESTATEMENT OF
THE BRUNSTING FAMILY

LIVING TRUST

Prepared By .
Albert E. Vacek, Jr.
The Vacek Law Firm, PLLC

11511 Katy Freeway Suite 520
Houston, Texas 77079

Telephone: (281) 531-5800

©Albert E. Vacek, Jr.
All Rights Reserved
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Article I

s

M Section A. The Restatement of Our Trust

. This restatement of the BRUNSTING FAMI
' is made this day by ELMER HENRY
BRUNSTING, and wife, NELVA ERLE
BRUNSTING, (together called "Founders") who pre

’ LIVING TRUST dated October 10, 1996
also known as ELMER H.
G, also known as NELVA E.
y reside in Harris County, Texas.
We now wish to restate that original trust agr and any amendments thereto, in their
entirety.
This restatement, dated January 12 shall replace and supersede our original trust
agreement ad all prior amendments.

We shall serve together as the initia of this joint revocable living trust.

on to the contrary, when we are serving as
us may act for and conduct business on behalf
nt of any other Trustee.

Notwithstanding anything in ou
Trustees under our trust declara
of our trust as a Trustee with

Section B. The Title of Our Trust

Although the name we have given to our trust for our Own convenience is the BRUNSTING
FAMILY LIVING TRUST, the full legal name of our trust for purposes of transferring
assets into the trust, h to assets and conducting business for and on behalf of the

trust, shall be known :

NSTING or NELVA E. BRUNSTING,
successor Trustees, under the BRUNSTING
G TRUST dated October 10, 1996, as

1-1
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Our trust may also be known as:

A ELMER H. BRUNSTING and NELVA E. BRUNSTING,
vvvvv Trustees, or the successor Trustees, under the BRUNSTING
Jl FAMILY LIVING TRUST dated October 10, 1996, as
amended.

=== -I5" addition to” the above-descriptions;" any-description-for referring-to-this-trust -shall-be . - - . ]
iy effective to transfer title to the trust or to designate the trust as a beneficiary as long as that
o format includes the date of this trust, the name of at least one initial or successor Trustee,

y and any reference that indicates that assets are to be held in a fiduciary capacity.

Section C. Our Beneficiaries and Family

This trust is created for the use and the benefit of ELMER H. BRUNSTING and NELVA
E. BRUNSTING, and to the extent provided in this trust, for the other trust beneficiaries
erein.

For reference, our children are:

Name
CANDACE LOUISE CURTIS March 12, 1953
CAROL ANN BRUNSTING October 16, 1954
CARL HENRY BRUNSTING July 31, 1957
AMY RUTH TSCHIRHART October 7, 1961
ANITA KAY RILEY August 7, 1963

All references to our children or to our descendants are to these named children, as well as
any children subsequently born to us or Jegally adopted by us.

The terms "trust beneficiary” or "beneficiary” will also mean any and all persons,

organizations, trusts and entities who may have or may acquire a beneficial interest in this
trust, whether vested or contingent in nature, including a transfer of an interest in the trust
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during our lives, from either of us, or both, or from an exercise of a power of appoin
by a trust beneficiary or otherwise.
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Article I

~~~~~~

Transfers of Assets to Our Trust

+

™ == Section-A; Our-Initial Contribution - — - e e

We have delivered to our Trustees certain property as the initial assets of this trust, the
receipt of which is acknowledged.

B. Additions to Our Trust

may add property of any character to this trust by a last will and
t (regardless of whether such trust is a living trust or a trust
deed or any other legally accepted method of assignment,
ect only to the acceptance of such property or asset by

Any contributions of separate prope
shall remain the separate property of such Fou
the Founders may be maintained for purposes of
ownership.

Each of us may withdraw, remove, sell or otherwise deal with our res|
property interests without any restrictions. Should we revoke our trust, all s
shall be transferred, assigned, or conveyed back to the owning Founder as
respective separate property.

All community property, as well as the income from and proceeds of such community
property, shall retain its community property characterization under the law unless we change
such characterization by virtue of a duly executed marital partition agreement.

All community property withdrawn or removed from our trust shall retain its community

characterization. Should we revoke our trust, all community property shall be transferred,
assigned or conveyed back to us as community property.

P7047
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Article III

Our Right to Amend or Revoke This Trust

wwa

i e - Saction-A. .We..May..RevokeOur.Trust T e T R e

While we are both living, either of us may revoke our trust. However, this trust will
become irrevocable upon the death of either of us. Any Trustee, who is serving in such
capacity, may document the non-revocation of the trust with an affidavit setting forth that the

trust remains in full force and effect.

i The affidavit may, at the Trustee’s discretion, be filed in the deed records in each county in
which real property held in trust is located or in the county in which the principal assets and
records of the trust are located. The public and all persons interested in and dealing with
the trust and the Trustee may rely upon a certified copy of the recorded affidavit as -
S dence that the trust remains in full force and effect.

y art in a writing
of us for so long as we both shall live. P

dies, this trust shall not be subject to amendment, e
jurisdiction.

Bach of us may provide for a different disposition of our share in the trust by using a

| qualified beneficiary designation, as we define that term in this agreement, and the qualified
: beneficiary designation will be considered an amendment to this trust as to that Founder’s

share or interest alone.

Section C. Income Tax Matters

For so long as this trust remains subject to amendment or revocation in its entirety, and for
so long as a Founder is a Trustee of the trust, this trust will be treated for income tax
reporting purposes as a "grantor trust" as that term is used by the Internal Revenue Service,

particularly in Treasury Regulation Section 1.671-4(b).

For so long as a Founder is a Trustee of the trust, the tax identification numbers will be the
social security numbers of the Founders and all items of income, gain, loss, credit and

3-1
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ction are to be reported on the Founders® individual or joint income tax returns. At
time as the trust becomes irrevocable, in whole or in part, because of the death of one
e trust is to be treated for income tax purposes as required by Subchapter J of the
Revenue Code.
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Article IV

Our Trustees

......Section A._.._original’l‘rustees_w - e e e e e e e e e

Founders appoint ELMER H. BRUNSTING and NELVA E. BRUNSTING as the original
Trustees of this trust. However, either of us may conduct business and act on behalf of this
trust without the consent or authority of any other Trustee. Any third party may
conclusively rely on the authority of either of us without the joinder of the other.

Section B. Our Successor Trustees

Each of the original Trustees will have the right to appoint their own SucCessor or successors
e as Trustees in the event that such original Trustee ceases to serve by reason of
disability reason, and may specify any conditions upon succession and
: Such appointment, together with any specified

If both of the original Trustees fail or cease to serve by reas
reason without having appointed a successor Or successors, then the fol

will serve as Co-Trustees:

CARL HENRY BRUNSTING and AMY RUTH TSCHIRHART

If a successor Co-Trustee should fail or cease to serve by reason of death, disability or for
any other reason, then CANDACE LOUISE CURTIS shall serve as Co-Trustee in his or her
place, with the remaining Co-Trustee then serving. However, if there is only one successor
Co-Trustee able or willing to serve, such successor Co-Trustee shall serve alone.

Successor Trustees will have the authority vested in the original Trustees under this trust

document, subject to any lawful limitations or qualifications upon the service of a successor
imposed by any Trustee in a written document appointing a successor.
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A successor Trustee will not be obliged to examine the records, accounts and acts of the
previous Trustee or Trustees, nor will a successor Trustee in any way or manner be
responsible for any act or omission to act on the part of any previous Trustee.

Section C. No Bond is Required of Our Trustees

~No-one-serving-as Trustee: will-be-required to furnish-a-fiduciary-bond-as-a-prerequisite-to ... -

service.

Section D.  Resignation or Removal of Our Trustees

We may each remove any Trustee we may have individually named as our respective
successors. Any appointee serving or entitled to serve as Trustee may resign at any time and
without cause, and the instructions in this trust will determine who the successor will be.

All removals or resignations must be in writing.

In the event that no Trustee is remaining who has been designated in this
of all adult income beneficiaries and the legal guardians o

of the trust shares created he
3 o in

A maj of all adult beneficiaries and the legal guardians of all minor or disabled
beneficiaries who are then entitled to receive distributions of income from the trust, or
distributions of income from any separate trust created by this document, may only remove
any corporate or institutional Trustee then serving, the notice of removal to be delivered in

writing to the said Trustee.

If such beneficiaries shall fail to appoint a successor corporate or institutional Trustee, the
selection of a successor to the Trustee will be made by a court of competent jurisdiction.

Section E.  Affidavit of Authority to Act

Any person or entity dealing with the trust may rely upon our Affidavit of Trust, regardless
of its form, or the affidavit of a Trustee or Trustees in substantially the following form:

42
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swear that [ am the duly appointed and
ST. 1 certify that the trust has not been
ave not been removed as Trustee and | have
AMILY LIVING TRUST in the transaction of
ffirmation of my authority.

on my cath, and under the penaltie
authorized Trustee of the BRUNSTING
revoked and remains in full force and
the authority to act for, and bind,
the business for which this affidav

Sworn, subscribed and acknowledged ndersigned authority, on this the

day of , 20 .

ession with an affidavit setting forth that
failed or ceased to serve due to death or
s of the Trustee.

The successor to any Trustee may d
the preceding Trustee is unwilling to
disability and the successor has assu

filed in the deed records in each county in
e county in which the principal assets and
1 persons interested in and dealing with
ified copy of the recorded affidavit as
erve and act as the Trustee of the trust.

The affidavit may, at the Trustee’s di
which real property held in trust is lo
records of the trust are located. Th
the trust and the Trustee may rely
conclusive evidence of a successor’s

Section G. Our Trustees’ Compe

receive reasonable compensation to be

Any person who serves as Trustee
tion of the trust and the responsibility

measured by the time required in
assumed in the discharge of the duties

A corporate or bank Trustee will be cntitled to receive as its compensation such fees as are
then prescribed by its published schedule of charges for trusts of a similar size and nature
and additional compensation for extraordinary services performed by the corporate Trustee.

If an attorney, accountant or other professional shall be selected as Trustee, such professional
shall be entitled to compensation for professional services rendered to a trust by himseif or
by a member of his firm in addition ation for services as Trustee.

for expenses, costs or other obligations
orney’s, accountant’s and other professional

A Trustee will be entitled to full re
incurred as the result of service, includi
fees.
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Section H. Multiple Trustees

In the event there are two or more Trustees serving the trust, other than the Founders, the
jthority vested in such Trustees must be exercised by a majority of the Trustees. If only
Trustees are acting, the concurrence or joinder of both shall be required.

e than two Trustees are acting, any dissenting or abstaining Trustee may be

" m personalliability-by registering-a written dissent-or-abstention with the records--- -~ - -
the dissenting Trustee shall thereafter act with the other Trustees in any manner

oriate to effectuate the decision of the majority.

A

other Trustee named in our trust the powers and authority
declaration. A delegating Trustee may evidence such delegation
g at any time,

Section J.  Successor

Any successor corporate or banl a United States bank or trust company
vested with trust powers pursuant federal law, and must have a combined capital

and surplus of 20 million dollars.

corporate or bank Trustee
eorganization, merger or
st, without the necessity of

Any bank or trust company succeeding te
serving by virtue of this declaration because o
any other reason shall immediately succeed as Tr
court intervention or any other action whatsoeve

Section K.  Partial and Final Distributions

The Trustee, in making or preparing to make a partial or final distribution
accounting and may require, as a condition to payment, a written
statement from each distributee that the accounting has been thoroug
accepted as correct; a discharge of the Trustee; a release from any loss
question concerning the exercise of due care, skill and prudence of th
management, investment, retention and distribution of property during the Truste
service, except for any undisclosed error or omission having basis in fraud or bad
an indemnity of the Trustee, to include the payment of attorney’s fees, from any
claim of any taxing agency, governmental authority or other claimant.

4-4
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| o Section L.  Court Supervision Not Required

All trusts created under this agreement shall be administered free from the active supervision
of any court.

Any proceedings to seek judicial instructions or a judicial determination shall be initiated by
7~ our Trustee in the appropriate state-court having original-jurisdiction of those matters-relating ----—- - - -
71 to the construction and administration of trusts.

i Section M. Health Insurance Portability and Accountability Act (HIPAA) of 1996
Compliance

G In order to maintain the integrity of this trust declaration and to meet our estate planning
desires and goals, our Trustees shall comply with the directive set forth in this Section to
assure compliance with the Health Insurance Portability and Accountability Act (HIPAA) of

1996.

ired to Provide an Authorization For Release of

Accountability Act of 1996 ("HIPAA ") and any other similarly applicable federal and
state laws, authorizing the release of said successor’s protected health and medical
information to said successor’s Co-Trustees (if any) and to all alternate successor
Trustees (or Co-Trustees) named under this Trust Agreement, to be used only for the
purpose of determining in the future whether said successor has become incapacitated
(as defined in this Trust Agreement).

If said successor is already acting in the capacity of Trustee (or Co-Trustee) and fails
to so execute and deliver such Authorization within thirty (30) days of actual notice
of said requirement, or if an event has occurred which triggers said successor’s power
to act but said successor has not yet begun to act in said capacity and fails to so
execute and deliver such Authorization within thirty (30) days of actual notice of said
requirement, then for purposes of the Trust Agreement, said successor shall be
deemed incapacitated.

"Actual notice" shall occur when a written notice, signed by the Co-Trustees (if any)
or next successor Trustee, informing said successor of the need to timely execute and

4-5
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e deliver an authorization as set forth above (and, in the case where said successor has
w not yet begun to act, informing him or her of the event that has triggered said
successor’s power to act), is (i) deposited in the United States mail, postage prepaid,
addressed to the last address of said successor known to the Co-Trustees or next
iy successor Trustee or (ii) hand delivered to said successor, provided such delivery is
s witnessed by a third party independent from the Co-Trustees or next successor
- Trustee within the meaning of Internal Revenue Code Sections 672(c) and 674(c) and
" - - == --gaid witness-signs-a-statement that-he-or she has-witnessed-such-delivery.---- --—-—- -

2. Obtain the Release of Protected Health Information

L The Trustee is empowered to request, receive and review any information, verbal or

written, regarding Founders’ physical or mental health, including, but not limited to,
| protected health and medical information, and to consent to their release or
- disclosure, Each of the Founders have separately signed on this same date or an
earlier date an "Authorization For Release of Protected Health Information,"” in
compliance with HIPAA, immediately authorizing the release of any and all health
and medical information to the Trustee (or next successor Trustee, ev
acting) for the purposes of determining the Founder’s incapacity (or fi
purposes therein).

] ntative, to execute a new authorization on
iately authorizing the release of any and all health and
edical mfonnatlon for the purpose of determining the Founder’s incapacity (and for
the purpose of carrying out any of the Trustee’s powers, rights, duties and obligations
under this trust agreement), naming the Trustee (or next successor Trustee even if not
yet acting) as the Founder’s "Personal Representative,” "Authorized Representative”
and "Authorized Recipient."

3. Determination of "Incompetence” or "Incapacity”

For purposes of this Trust, and notwithstanding any other conflicting provisions
contained in this Trust Declaration or any previous amendments thereto, the term
"incompetency" and/or "incapacity" shall mean any physical or mental incapacity,
whether by reason of accident, illness, advanced age, mental deterioration, alcohol,
drug or other substance abuse, or similar cause, which in the sole and absolute
discretion of the Trustee makes it impracticable for a person to give prompt, rational
and prudent consideration to financial matters and, if said disabled person is a Trustee
(including an appointed Trustee who has yet to act), (i) a guardian of said person or

46
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estate, or both, of said person has been appointed by a court having jurisdiction over
such matters or (ii) two (2) attending physicians of said person, who are licensed to
practice and who are not related by blood or marriage to such person, have stated in
. writing that such incompetency or incapacity exists.

said disabled person is a Trustee (including an appointed Trustee who has yet to
on the court determination of the person’s competency or capacity or upon the
nination of competency or capacity to give prompt, rational and prudent
,, financial matters by two (2) other attending physicians, who are
icense; ractice and who are not related by blood or marriage to such person,
1 notice being given to the then acting successor Trustee, the original
n appointed Trustee who has yet to act) removed for

cians’ writings as proof of competency or capacity
et forth above without the responsibility of further
ess from any loss suffered or liability incurred

pt physi

as the result of go

lease of Protected Health Information”
reby voluntarily waive any physician-
e and authorize physicians and
sical or mental condition, or other
determine their competency or
ses of this document. Each person
hip hereunder does, by so
re of confidential or protected
osure would be pertinent to any

In addition to any
executed by the Foun
patient privilege or psy
psychiatrists to examine them®
personal bealth or medical i
incompetency, or capacity or incap.
who signs this instrument or an
signing, waive all provisions of law relati
health and medical information insofar as't
inquiry under this paragraph. No Trustee under any duty to institute any
inquiry into a person’s possible incompetency apacity (such as, but not limited
to, by drug testing), but if the Trustee does so, the'expense of any such inquiry may
be paid from the Trust Estate of said person’s trust or, if no such trust exists, the
Trust Estate of the Trust.

It is the Founders’ desire that, to the extent possible, a named !
able to act expeditiously, without the necessity of obtaining a ct
a Founder’s incapacity or the incapacity of a preceding appoin
(including if that preceding appointed successor Trustee has
Therefore, if an Authorization for Release of Protected Health Informa
by a Founder, or an appointed successor Trustee (even if not yet ac
"personal representative” or "authorized representative” on behalf of a
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in part by a third
cessitated by this
greement (if any),

such an appointed successor Trustee, is not honored i
party such that physicians’ writings cannot be obta
subparagraph, then the Trust Protector named under
or if there is no such Trust Protector provided und
next succeeding Trustee (even if not yet acting) wh
to or subordinate to, said Founder or such appoi
meaning of Internal Revenue Code Section 6
- Founder or such-appointed-successor-Trustee-to |
the Trust Protector or next succeeding Trustee:
first made good faith efforts to obtain the physicia ngs described above, and
the provisions above relating to reinstatement up (2) physicians’ written
determination of competency or capacity shall continue to apply.

declaration shall have

In the event this Trust Declaration does not provide for an Independent Trustee as set
forth in the above paragraph, such an Independent Trustee shall be elected by a
majority vote of the then current incom ficiaries of this trust (or by the
legal guardians of all minor or dis t income beneficiaries) and such
Independent Trustee shall not be related t ordinate to any of the beneficiaries
participating in the said vote wi ing of Internal Revenue Code 672(c).
In the event that there are onl beneficiaries, one of which is acting as
y appoint such an Independent Trustee who is

i beneficiary as those terms are defined in
ue Code 672(c).

neither related to nor subo
and within the meaning o

igned on this same date or on an earlier date

je separately
otected Health Information," in compliance with

ease of |

HIPAA, immediately a
Trustee (or next succes
defend against o
provision of

ist any contest or attack of any nature upon any
ent or amendment to it (or defend against or prosecute
his or her powers set forth in the Trust Agreement).
In the event ization cannot be located, is by its own terms no longer in
ise deemed invalid or not accepted in whole or in part, each of the
t the Trustee (or next successor Trustee, even if not yet acting)
ority, as the Founder’s legal representative 1o execute a new
the Founder’s behalf, even after Founder’s death, immediately
release of any and all health and medical information for the purpose
Founder’s incapacity (and for the purpose of carrying out any of
rs, rights, duties and obligations under the trust agreement naming
r next successor Trustee, even if not yet acting) as the Founder’s
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Section A. Our Authority While We Are Living

To the extent of a Founder’s community or separate interest 1
plans or any other third party beneficiary contract, during th
have the following rights, and the Trustee of this trust decla

1. The Founder’s Rights

options and privileges with

or any other third party
st'or deposited with our Trustee.
e rights, powers, options and privileges
contract without the approval of

Each Founder reserves all of the ri
respect to any insurance polic
beneficiary contract made pa
Each Founder may exercise
with respect to such third
our Trustee or any benefic

Neither Founder
retirement plan or @

2. Our

Upon a Founder’s written request, our Trustee shall deliver to the requesting
Founder or the Founder’s designee any and all third party beneficiary contracts
and related documents which are owned by or deposited with our Trustee
pursuant to our trust declaration, Our Trustee shall not be obligated to have
‘ cuments returned to the Trustee.

all provide for the safekeeping of any third party beneficiary
ell as any documents related thereto, which are deposited with
. Otherwise, our Trustee shall have no obligation with respect to
party beneficiary contract, including payment of sums due and
nder such contracts, other than those obligations set forth in this
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Section B. Upon the Death of a Founder

on a Founder’s death, our Trustee shall have authority to and shall make all appropriate
ions with respect to any insurance policics, retirement plans and other death benefits
are the separate estate of the deceased Founder. With respect to any insurance
ies, retirement plans and other death benefits which are a part of the community estate,
and the surviving Founder shall have the authority and shall make all appropriate

tion of Non-Retirement Death Proceeds

insurance policy, or any other non-retirement death benefit
nefits are made payable to or are owned by our trust,
every reasonable effort to collect any and all such
sums, our Trustee may, in its sole and absolute
ement option available under the terms of a policy
contract with regard to the interest of the
r death benefit proceeds. However, our
beneficiary for the settlement option

i

Trustee shall
ultimately selected

2. Retirement Pla

the right, in its sole and absolute
plan death proceeds either in a lum
the terms of the particular retireme:
to any retirement plan including, but not li ified pension plan,
profit sharing plan, Keogh plan and i rement account. Our
Trustee shall not be liable to any beneficiary the death benefit election
ultimately selected.

Any benefit of any retirement plan which is payable to our trust, including
individual retirement accounts that are payable to our trust, may be d
by our Trustee in its sole and absolute discretion. Such disclaim
shall be payable in accordance with such plan.

3. Collection Proceedings

In order to enforce the payment of any death proceeds, our Trustee
institute any legal, equitable, administrative or other proceeding. Howe
our Trustee need not take any action to enforce any payment until our Truste
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in its sole judgment, has been indemnified to its satisfaction for all expenses
and liabilities to which it may be subjected.

Our Trustee is expressly authorized, in its sole and absolute discretion, to
adjust, settle and compromise any and all claims that may arise from the
collection of any death proceeds. Any decision made by our Trustee pursuant
to this Section B.3 shall be binding and conclusive on all beneficiaries.

4. Payer’s Liability

Any person or entity which pays any type of death proceeds to our Trus
beneficiary, shall not be required to inquire into any of the provisions of
trust declaration, nor will they be required to see to the application of an)

proceeds by our Trustee. Our Trustee’s receipt of death procee
the payor of any further Hability as a result of maki ch pa

ceds of such plans, notwithstanding

apply in all respects with regard
ict with the following provisions:

that other provisions in

1'
It is the pu f the Founders that this trust will qualify as a
"designated beneficiary®, pursuant to Section 401(a)(9) of the Internal Revenue

Code and the term "Minimum Required Distribution” shall mean such
mandatory distributions as are required to qualify this trust pursuant to the said
ion 401(a)(9) of the Internal Revenue Code.

Distribution Restrictions

twithstanding any other provision in this trust declaration, and except as
provided in this Article, the Trustee may not distribute to or for the benefit of
the estate of either Founder, any charity or any other non-individual
beneficiary, any benefits payable to this trust under any qualified retirement
plan, individual retirement account or other retirement arrangement subject to
the "Minimum Required Distribution Rules" of Section 401(a)(9) of the
Internal Revenue Code, or other comparable provisions of law. It is the intent
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of the Founders that all such retirement benefits be distributed to or held only
for individual beneficiaries within the meaning of Section 401(a)(9) and
applicable regulations. This paragraph shall not apply to any charitable
bequest which is specifically directed to be funded with assets other than those

iy encompassed by this provision.

3.  Exclusion of Older Adopted "Descendants"

Notwithstanding any other provision hereof or state law, the class of the
Founders’ (or any other persons) “issue"” or "descendants” shall not include an
individual who is the Founders’ (or such persons’) "issue" or "descendants"
y virtue of legal adoption if such individual (i) was so adopted after the
uired Beginning Date of a Founder or a Founder’s death, whichever occurs
rst, and (ii) is older than the oldest beneficiary of this trust who was a living
ember of said class on the earlier of said dates. The "Required Beginning
Date," for purposes of this paragraph means April 1 of the year following the
year in which thelplan participant reaches 70%, or, if later, the date on which
this trust is first ed_as a beneficiary of any retirement plan, benefit or
arrangement su "Minimum Distribution Rules" of Section 401(a)(9)
of the Internal: Re The said Section 401(a)(9) of the Internal
Revenue Coc incg erence in this trust declaration for all
ry regulations pertaining thereto.

Except as required by state law , any plan benefits to
pay a plan participant’s estate taxes.

5. Delivery of Trust to Plan Administra

If the Founders have not previously done so, the Truste
of this trust declaration to any plan administrator wi
required by applicable statute, as well as final and prope
regulations.

6. Distribution to the Beneficiaries

Notwithstanding any other provision contained in this trust declaration to the
contrary, the Trustee shall withdraw from the individual retirement account or
other retirement plan payable to the trust, and distribute directly to the
beneficiaries named herein, each year, the Minimum Required Distribution for
such year based on the oldest beneficiary’s life expectancy. After the death
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of a beneficiary, the Trustee shall pay income of the trust and such Minimum

' Required Distribution to the descendants of such deceased or remainder
0 beneficiary, as specified in Article X of this trust declaration.
7. Distribution of More Than the Minimum Distribution

The Trustee is authorized in its sole and absolute discretion, to distribute to the

Distribution if deemed necessary and appropriate prior to the mandatory
distributions of trust assets provided in Article X of this trust declaration.
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For So Long oth Shall Live

Section A. Our Use of Income and Asse

is to be paid at least monthly to us, or

While we are both living, the net incom
will be accumulated and added to the

to be used for our benefit. Any unused inco:
principal assets of this trust.
While we are both living, we shall h te right, either individually or jointly, to
add to the trust property at any time

While we are both living, we shall e e right to withdraw, use or benefit from all
or any part of our own separate pr r respective interests in any community
property. However, the surviving se will be entitled to the use and benefit of the
deceased spouse’s interest as provided.in this trust declaration.

Either of us, individually, may make
or may make gifts of our interests or
including our community property in
Trustee to make gifts of any trust pri
a third party, such gift shall be d
both of us and then distributed as

trust itself to the extent permitted by law,
_Neither of us shall have the power to direct our
come. If any such gift is made directly to
first been distributed directly to either or
from either or both of us to such third party.

Section B. If One or Both of

If one or both of us should become disabled, our Trustee shall provide to both of us, and to
any person deemed by our Trustee to be dependent on either or both of us, such portions of
income and principal from each of our respective interests in separate property and from our
respective one-half interests in our ity property, as deemed necessary or advisable
in its sole discretion, for our heal maintenance and support, as well as for the

health, education, maintenance a any person deemed by our Trustee to be
dependent on either or both of us.
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lude the payment of insurance premiums pursuant to
one of us or by our trust. Premiums paid on a separate
f separate property funds of the owner of that policy.

Our Trustee’s discreti
contracts for insuran
property policy shall

b of us are disabled, it is the intention of each of us that
or in the private residence of another who is dear to us.
e admitted to a convalescent care facility or similar

During any period that
we be cared for in our
It is our preference that neith
~facility" unless-our conditi

e confirmed by our Trustee shall be provided for
come and principal from each of our separate
ne-half interests in our community accounts, as
r Trustee’s sole discretion.

Valid obligations of either of us whi
by our Trustee from such :
property accounts and from our res
deemed necessary or advisable in

If, prior to the disability of ei of us, one or both of us were making regular
lifetime gifts to our children Ipos estate tax planning, then our Trustee shall
continue such gifting program to our children; provided, however, no such gifts shall be
made until our support and obliga een provided for.

Section C. Income Tax Matters

3 r so long as one or both of us are living,
ified as subordinate or related to either of us, the
irrevocable share, to the extent of his or
scretionary distributions necessary or
education, maintenance and support, and
ted according to the requirements of Section

If any interest or share in the trust
and if the Trustee of the trust is cI
distribution of trust corpus to the ben
her share or interest alone, will be
appropriate to provide for the beneficia
this standard shall be construed and
674(b)(5)(A) of the Internal Revenue Cod

Section D. Residence Homestead

Pursuant to Section 11.13 of the Texas Property Tax Code, a qualifying trust may claim the
statutory homestead exemption provided by the said Texas Property Tax Code as well as
other provisions of Texas law. In order to co e said Texas Property Tax Code

provisions, the Founders hereby agree as follo

1. Our residence shall be owned by beneficial interest

in this qualifying trust;

2. Our residence shall be designed or uman residence;
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Such property shall at all times be used as our residence;

4. Such property will be occupied by us as Founders or Trustors
of this trust as a result of our beneficial interest in this

qualifying trust;

w

By separate deed of our residential property, we have conveyed
e eeneee e o= -our-interest-in-such-real-property to-this-qualifying-trust-and are-. . -
therefore qualified as "Trustors” pursuant to the said Code;

,,,,,,

6. This revocable intervivos trust is a "Qualifying Trust" in that we
: specifically provide that as Trustors of the trust we have the
right to use and occupy as our principal residence the residential
property rent free and without charge except for taxes an
costs and expenses which may be specified in this inst

date the trust is revoked or terminated
describes the property with sufficien
is recorded in the real property reca
the property is located; and

7. This trust has acquir i ment of title that

with sufficient
it and the interest

ed in the real property records of
e county in which the property is locat- ;

c. is executed by one or both of us as Trust-
ors or by our personal representatives.
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. Article VII

Upon the Death of One of Us

Vi

4

i

Upon the death ounder to die, our Trustee is authorized, but not directed, to pay

the following ex
die:

g Funeral, burial and expenses of last illness

Expenses of ad

Legally enforceable clai
Founder’s estate

Taxes occasioned by death

Any payment authorized above is d tionary.» No claim or right to payment may be
enforced against this trust by virtue i nary authority.

Payments authorized under this Secti
probate assets (other than real estate, ¢
that, in our Trustee’s judgment, is not
make these payments. However, if our trust ]
Bonds which are eligible for redemption at par i
tax, our Trustee shall redeem such bonds to 'necessary to pay federal
estate tax as a result of a death.

personal property or property
ily marketable) are insufficient to
lds United States Treasury

r Trustee, in its
iate persons or
er’s probate
presentative

Payments authorized under this Section may
sole and absolute discretion, either directly to
institutions or to the personal representative of the de
estate. If our Trustee makes payments directly to th
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ed Founder’s probate estate, our Trustee shall not have any duty
ication of such payments. Any written statement of the
s personal representative regarding material facts relating
ay be relied upon by our Trustee.

trust, our Trustee is authorized to purchase and retain
property which is a part of the deceased Founder’s
on; our-Trustee -may-make-loans-to- the-deceased—- .- . - - .-~ <}

Founder’s
liable for iffered by our trust as a result of the exercise of the

Our Trustee shall be under no obligation to examine the records or accounts
3 of the personal representative of the deceased Founder’s probate estate and is
authorized to accept distributions from the personal representative of the

2. Exempt Pro

in making any payments pursuant to

perty is not included in the deceased
ate tax purposes. However, if our
le and absolute discretion, that other
or payments authorized under this
roperty where it is not economically
payment of such expenses.

Our Trustee shall not u:
this Section to the exte
Founder’s gross estate for federal

Trustee makes the determination, ind
non-exempt property is
Section, it may then use suc!
prudent to use non-exempt property for

3. Apportionment of Pa

st declaration, all expenses
ath taxes, excluding any
g from the death of a Founder shall
imbursement from any person.

Except as otherwise specifically proyi
and claims, and all estate, inhe
generation-skipping transfer tax, re
be paid without apportionment and without re

. no death taxes payable
ie shall be allocated to or paid
to the surviving Founder
on unless our Trustee

Notwithstanding anything to the contra
as a result of the death of the first Founde
from the Survivor’s Trust or from any ass
and qualifying for the federal estate tax m
has first used all other assets available to ou

laration, estate,

Notwithstanding anything to the contrary in
passing outside

inheritance and death taxes assessed with reg
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of our trust or outside of our probate estates, but included in the gross estate
of a Founder for federal estate tax purposes, shall be chargeable against the
persons recejving such property.

Section B.  Division and Distribution of Trust Property
—-—=——-Qur Trustee-shall-divide-the remaining-trust property-into two-separate-trusts-
of the first one of us to die. The resulting trusts shall be known as the Surviv

the Decedent’s Trust.
1. Creation of the Survivor’s Trust

The Survivor’s Trust shall consist of the surviving
community portion of the trust property, if any, any

a. Numerator of the Fract

The numerator of the be the smallest
amount which, if al

in the least possib al '€ g payable as a result
of the dec allowing for the unified
credit ag after taking into account

as finally determined for federal
credit for state death taxes (but only
“of this credit does not require an

The numerator be reduced by the value, for federal estate
tax purposes, of any interest in property that qualifies for the
federal estate tax marital deduction and which passes or has
passed from the deceased Founder to the surviving Founder
other than under this Article.

b. Denominator of the Fractional Share
The denominator of the fractional share shall consist of the
value, as finally determined for federal estate tax purposes, of

all of the dececased Founder’s trust property under this
agreement.
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~Our-Trustee"shall-use-those- values-as-finally-

2. Creation of the Decedent’s Trust

The Decedent’s Trust shall consist of the bal

Section C. Valuation of Property Distributed vor’s Trust

or-federal-estate- taX- PUrpoSes-in-—- -~ «w.———

making any computation which is necessary e the amount distributed to the
Survivor’s Trust. On the dates of distribution, ket value of all of the deceased
Founder’s property shall in no event be less than the amount of the Survivor’s Trust as

finally determined for federal estate tax purposes.

Section D. Conversion of Nonproductive Pro

The surviving Founder shall at any time bsolute right to compel our Trustee to
convert nonproductive property beld as an asset of the Survivor’s Trust to productive
property. Such right exists notwi contrary term in this agreement. The
surviving Founder shall exercise this ting our Trustee in writing to convert such

property.

Section E.  Survivor’s Right t erty or Powers Granted

With respect to property passi iving Founder or for the surviving Founder’s
benefit, any portion of any int i
surviving Founder within the ti
disclaimers. ;

Any interest disclaimed by
Survivor’s Trust shall be added to Decedent’s Trust. Any interest disclaimed by the

surviving Founder with res any portion of the Decedent’s Trust shall be disposed of
under the appropriate p of this agreement as though the surviving Founder had

predeceased the first Fo

t be an irrevocable and unqualified refusal to accept any

Any disclaimer exerc
property or power disclaimed, Such disclaimer must be

portion of such intere
delivered to our Trust
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L Section F.  Allocation of Trust Property

:x SUbJeCt to the conditions of Section B.1 of this Article, our Trustee shall have the complete
o authority to make allocations of the deceased Founder’s trust property between the Survivor’s
i and Decedent’s Trusts.

Our Trustee may make allocations in cash or its equivalent, in kind, in undivided interests,
"~ - — —-——or-in-any-proportion- thereof-between-the-two- trusts—OQur-Trustee-may-also,—in-its-sole —
i discretion, allocate such assets in kind based on the date of distribution values, rather than

an undivided interest in each and every asset.

Our Trustee shall not allocate any property or assets, or proceeds from suc!
assets, to the Survivor’s Trust which would not qualify for the federal estate’
deduction in the deceased Founder’s estate.

Founder to the Survivor’s Trust that are the sole and
Founder.

To the extent that there are insufficient asse
fund this Survivor’s Trust, the amount
accordingly.

Our Trustee shall consid

Form of Distribution

Our Trustee may elect to receive distributions from any pension, profit
sharing, individual retirement account, or other retirement plan ("Retirement
Plan") for which our Trust, or any subtrust provided for herein, is named as

beneficiary, in installments or in a lump sum.
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- -distributions-from-the-Retirement -Plan-total less-than-all-income earned-by-the

2. Income Requirement

Our Trustee shall elect to receive distributions from a Retirement Plan payable
to the Survivor’s Trust or any Survivor’s Trust Share in compliance with the
minimum distribution rules of the Internal Revenue Code if applicable and also
so that at least all income earned by the Retirement Plan each calendar year
is distributed to the Trust and allocated to trust income during the year. If

Retirement Plan for a calendar year, our Trustee shall demand additi
distributions equal to at least the shortfall so that the surviving Founder
receive all income earned by the Retirement Plan at least annually.
surviving Founder shall have full power, in such surviving Fo
discretion, to compel our Trustee to demand such distributions
the Retirement Plan Trustee to convert any nonproductive
productive property.

3. Retirement Plan Expenses

In calculating "all income earned by th
allocate all Retirement Plan expenses, ¥  taxes and Trustee’s
fees, that are attributable Fing istri so that all income
distributions from the Retir
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2 Article VIII
- Administration of the Survivor’s Trust

Section A. Creatlon of Two Survivor’s Sharw

[ U UL UM USRS SRS SRS AT AR S v - e 8 o e s+ S 2t i b S 7o+ 4t

shall collectively constitute the Survivor’s Trust.

¥ 1. Survivor’s Share One

Our Trustee shall allocate all of the surviving Founder’s separate portion of
the trust property and all of the surviving Founder’s community portion of the
trust property, if any, to Survivor’s Share One.

2. Survivor’s Share Two

Survivor’s Share Two shall consist of
passing to the Survivor’s T

rust and no designation shall be necessary.

parate accounts shall be maintained for Survivor’s Share One and Survivor’s Share Two.
r Trustee may, however, hold the separate shares as a common fund for administrative

convenience.
Section B. Administration of Survivor’s Share One

Our Trustee shall administer Survivor’s Share One for the surviving Founder’s benefit as
follows:

1. The Surviving Founder’s Right to Income
Our Trustee shall pay to or apply for the surviving Founder’s benefit, at least

monthly during the surviving Founder’s lifetime, all of the net income from
Survivor’s Share One.
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2. The Surviving Founder’s Right to Withdraw Principal

Our Trustee shall pay to or apply for the surviving Founder’s benefit such
amounts from the principal of Survivor’s Share One as the surviving Founder
Iy may at any time request in writing.

No limitation shall be placed on the surviving Founder as to either the amount
— oo - Of - Or-rE@SON-for-such invasion-of -prineipal. —

3. Principal Distributions in Our Trustee’s Discretion

-
.....

o Our Trustee may also distribute to or for the surviving Founder’s benefit as

R

& much of the principal of Survivor’s Share One as our Trustee, in its sole and

absolute discretion, shall consider necessary or advisable for the surviving
Founder’s education, health, maintenance, and support.

ur Trustee shall take into consideration, to the extent that our Trustee deems
dvisable, any income or resources of the surviving Founder which are outside
; e known to our Trustee.

General Power of Appointment

! entire principal and any accrued a :
! Share One as it exists at the surviving F
general power of appointment, the surviving Fou
to this power.

The surviving Pounder shall have the sole and exclusive right to exercise the
general power of appointment.

This general power of appointment specifically grants to the surviving Founder
the right to appoint property to the surviving Founder’s own estate. It also
specifically grants to the surviving Founder the right to appoint the property
among persons, corporations, or other entities in equal or unequal proportions,
and on such terms and conditions, whether outright or in trust, as the surviving
Founder may elect.
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Our Trustee shall administer Survivor’s Share Tw iving Founder’s benefit as

follows:

-Our-Trustee-shall-pay-to- or-apply-for-the-survivin

1.  The Surviving Founder’s Right to]

*s.benefit,-at-least— .

monthly during the surviving Founder’ time of the net income from

Survivor’s Share Two.

The surviving Founder shall have the unlimited and unrestricted general power
to appoint either (i) by a valid last will and testament; (ii) by a valid living
trust agreement; or (iii) by a written exercise of power of appointment, any
accrued and undistributed net income of Survivor’s Share Two. In exercising
this general power of appointme: ing Founder shall specifically
refer to this power.

The surviving Founder shall h d exclusive right to exercise the

general power of appointment.

ally grants to the surviving Founder
ving Founder’s own estate. It also
er the right to appoint the property
tities in equal or unequal proportions,
er outright or in trust, as the surviving

This general power of appoin
the right to appoint prope:
specifically grants to the su
among persons, corporatio
and on such terms and co
Founder may elect.

2. Our Trustee’s Discretion

Our Trustee may als r for the surviving Founder’s benefit as
much of the principal I Share Two as our Trustee, in its sole and
absolute discretion, shall consider necessary or advisable for the education,
health, maintenanc pport of the surviving Founder.

onsideration, to the extent that our Trustee deems
esources of the surviving Founder which are outside
to our Trustee.

Our Trustee shal
advisable, any in
of the trust and a

It is our desire, nt that it is economically prudent, that principal

distributions b Survivor’s Share One until it is exhausted, and
only thereafte cipal of Survivor’s Share Two.
83
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3. The Surviving Founder’s Limited Testa

The surviving Founder shall have the limited t¢
to or for the benefit of our descendants, ei
testament; (ii) by a valid living trust agreem
of power of appointment, all or any portio
Share Two as it exists at the surviving Foun

The surviving Founder may make distributions
or unequal amounts, and on such terms
trust, as the surviving Founder shall det

descendants in equal
, either outright or in

er of Appointment

ower to appoint
alid last will and
a written exercise
acipal of Survivor’s

This power shall not be exercised in favor ¢ rviving Founder’s estate,

the creditors of the surviving Founder’s:€

Both Survivor’s Share One and Survi
Founder’s death. Our Trustee shall ad
shares as follows:

1.  The Surviving Founder’s Final

Our Trustee may, in its sol
expenses:

Expenses of the ]2 funeral, and burial of the surviving

Founder.

Legally enforceable claims against the surviving Founder or the
surviving Founder’s estate.

Expenses of administering the surviving Founder’s estate.

or other death taxes payable by reason
er’s death, together with interest and

dered allowances for qualifying family

8-4

wo shall terminate at the surviving
ppointed balance or remainder of both

olute discretion, pay for the following
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der this Section are discretionary, and no claims
es may be enforced against the trust by virtue

from the trust property for any damages
result of its exercising, in good faith, the
ion.

Our Trustee shall
sustained by our T
authority granted it

It is our desire that, ssible, any payments authorized under this
Section be paid from iving Founder’s probate estate before any
payments are made pursuant to this Section.

2. Redemption of Treasury Bonds

ed States Treasury Bonds eligible for
state tax, our Trustee shall redeem the
any federal estate tax due by reason of the

If the Survivor's Trust holds Ur
redemption in payment of the fede
bonds to the extent neces
surviving Founder’s death.

3. Coordination with nal Representative

cilitate the coordination between the
Founder’s probate estate and our
ed by the surviving Founder outside

This Paragraph shall be utilized to he
personal representative of
Trustee with respect to any

Our Trustee, in its sole :
the payments authorized under
appropriate persons Or i
personal representative.

tion either directly to the
the surviving Founder’s

Our Trustee may rely
surviving Founder’s pe
facts relating to these pa
duty to see to the application of

tive as to all material
r Trustee shall not have any
h payments.
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b. Purchase of Assets and Loans

Our Trustee is authorized to purchase and retain in the form
received, as an addition to the trust, any property which is a
part of the surviving Founder’s probate estate. In addition, our
Trustee may make loans, with or without security, to the
surviving Founder’s probate estate. Our Trustee shall not be

T iable--for--any--loss—-suffered--by. -the-trust--as--a--result--of -the -

Distributions from the Personal Representative

Our Trustee is authorized to accept distributions from the
surviving Founder’s personal representative without audit and

4. S Make Tax Elections

Our Trusiee may ex ilable elections with regard to state or

federal income, inh cession, or gift tax law.

b. Deduction of Adm

The authority granted our Trustee in
the right to elect whether all or any par
expenses of the surviving Founder’s es
estate tax deductions or income tax deductions

No compensating adjustments need be made b
and principal as a result of such elections unless our Trustee
its sole and absolute discretion, shall determine othe
unless required by law.
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c. Taxes and Returns

Our Trustee may also sign tax returns; pay any taxes, interest,
or penalties with regard to taxes; and apply for and collect tax
refunds and interest thereon.

Section-E..---Subsequent-Administration of the Survivor’s Trust. ... .. ...

inted balance or remainder of Survivor’s Share One and Survivor’s Share Two
inistered as provided in Article X.
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Administration of the

During the lifetime of the surviving Founde

Section A. Use of Income and Principal

shall pay to or apply for the
benefit of the surviving Founder all net incom portions of principal from the

Decedent’s Trust according to the following gui

1. NET INCOME shall be pai
monthly.

installments, at least

2. PRINCIPAL

ave the noncumulative
year amounts not to

a. The surviving Founder sh:
right to withdra

exceed $5,000.0

b.  In addition, on of any calendar year, the
surviving Fo y withdraw an amount by which
five percent (5 e then market value of the
principal o t’s Trust exceeds principal
amounts previously withdrawn in that year pursuant to
Section A icle.

c. Our Trustee may also distribute any amount of principal
deemed necessary, in our Trustee’s sole and absolute
discretion, for the health, education, maintenance and
support of the surviving Founder and our descendants,

Section B. Guidelines
At all times, our Trustee sha

education, maintenance
maintenance and suppo
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If the surviving Founder has the power to remove a Trustee of the Decedent’s Trust, our
Trustee shall not distribute any of the principal of the Decedent’s Trust that would in any
“ manner discharge the surviving Founder’s legal obligation to a beneficiary of the Decedent’s
o Trust. If the surviving Founder is disabled, our Trustee shall ignore this restriction during
L1 the period of the surviving Founder’s disability, and the surviving Founder shall not have the
0 power to remove a Trustee of the Decedent’s Trust.

qun,

e

Section C. Guidelines for Discretionary Distributions

') Before making discretionary distributions of principal from the Decedent’s Trust to the
surviving Founder, our Trustee shall preferably exhaust the Survivor’s Trust.

Before making discretionary distributions pursuant to this Article, our Trustee shall consider
income or other resources which are available outside of the Decedent’s Trust to any
beneficiary, Distributions need not be made to all Decedent’s Trust beneficiaries and may
be to the complete exclusion of some beneficiaries. Distributions may be made in equal or
unequal amounts according to the respective needs of the Decedent’s Trust beneficiaries and
shall not be charged against a beneficiary’s ultimate share of trust property.

the following order:

1. The surviving Founder shall have the limited testamentary
power to appoint all of the undistributed principal and income
of the Decedent’s Trust among our descendants only (but only
to the extent such undistributed principal and income have not
been transferred or assigned to the Decedent’s Trust by virtue
of a disclaimer executed by the surviving Founder). Any such
appointment may be in any proportion and on such terms and
conditions as the surviving Founder may elect. The surviving
Founder shall not have the right or power to appoint any portion
of the Decedent’s Trust in favor of the surviving Founder’s
estate, creditors of the surviving Founder’s estate, or in any
manner which would result in any economic benefit to the
surviving Pounder. The right to exercise this limited
testamentary power of appointment is the sole and exclusive
right of the surviving Founder. Our Trustee shall distribute the

9-2
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appointed portions of the Decedent’s Trust according to such

waw

appointment if exercised and specifically referred to either (i) in ;
a valid last will and testament; (ii) in a living trust agreement; é
b or (iii) by a written exercise of power of appointment executed

7 by the surviving Founder.

- 2. Any unappointed balance of the Decedent’s Trust shall be

BS e e administered-as..providedjn..the_ Articles-that-fOllOWs — - - - v e oo e e« e
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Article X

w5,

Upon the Death of the Survivor of Us

mant

FE

Unless one of us shall otherwise direct in a qualified beneficiary designation as to his or her
ownership interest in the trust, all trust property not previously distributed under the terms
of our trust shall be divided and distributed in accordance with the terms of this trust

declaration and as follows:

hare
1/5
1/5
1/5

AMY RUTH TSCHIR 1/5

1/5

ANITA KAY RILEY

Section B.  Distribution to our Beneficiaries

1. (@  Distribution of the share of CANDACE LOUISE CUR

The trust share created for CANDACE LOUISE CURTIS shall be held in t
and administered and distributed as follows:

i. Distributions of Net Income

Our Trustee, in its sole and absolute discretion, shall pay to or
apply for the benefit of CANDACE LOUISE CURTIS as much
of the net income from her trust share as our Trustce deems
advisable for the health, education, maintenance and support of
CANDACE LOUISE CURTIS, for her lifetime.

10-1
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ii. Distributions of Principal

Our Trustee, in its sole and absolute discretion, shall pay to or
apply for the benefit of CANDACE LOUISE CURTIS as much
of the principal from her trust share as our Trustee deems
advisable for the health, education, maintenance and support of
CANDACE LOUISE CURTIS, for her lifetime.

ili.  General Testamentary Power of Appointment

CANDACE LOUISE CURTIS shall have the unlimited and
unrestricted testamentary general power to appoint either (i) by
a valid last will and testament; (ii) by a valid living trust
agreement; or (iii) by a written exercise of power of
appointment, CANDACE LOUISE CURTIS’ share of the
principal and any accrued and undistributed net income from ‘

e sole and exclusive
intment.

CANDACE LOUISE CURTIS the
property to CANDACE LOUISE CURTHK
specifically grants to CANDACE LOUIS
appoint the property among persons, COrporati
entities in equal or unequal proportions, and on suc
conditions, whether outright or in trust, as CANDACE LO

CURTIS may elect.

However, if under the law in effect at the time of the death of
the survivor of us this trust is not subject to generation skipping
transfer tax and neither this trust nor distributions from it will
be subject to generation skipping transfer tax in the future, this
general power of appointment shall terminate and shall be
replaced by a limited power of appointment pursuant to the
provisions which follow.

10-2
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iv.  Limited Testamentary Power of Appointment

NDACE LOUISE CURTIS shall have the limited

nentary power to appoint to or for the benefit of

ACE LOUISE CURTIS’ descendants, either (i) by a

t will and testament; (ii) by a valid trust agreement; or

a written exercise of power of appointment, all or any
ANDACE-LOUISE CURTIS’share-of the-principal .. .. — .. ..
on of the Trust assets which is exempt from federal

kipping tax as they exist at CANDACE LOUISE

death.

) CANDACE LOUISE CURTIS may make distributions among
" CANDACE LO CURTIS’ descendants in equal or unequal
amounts, and on terms and conditions, either outright or in

This pow 1 no exercised in favor of CANDACE
LOUISE estate, the creditors of CANDACE LOUISE
CURTIS’ estate . panner which would result in any
economic bene: E LOUISE CURTIS.

®) CANDACE LOUISE CURTIS

If CANDACE LOUISE
complete distribution of her tr
appointment outlined above, th
CURTIS shall terminate and o
trust share to such beneficiary
However, if CANDACE LOUISE CURTIS
our Trustee shall distribute the balan
descendants, per stirpes. In the event
Trustee shall distribute the balance of the
of this Article.

redecease us or die before the
| without exercising a power of
side for CANDACE LOUISE

distribute the balance of the
i escendants, per stirpes.
then living descendants,

2. (a) Distribution of the share of CAROL A

The trust share created for CAROL ANN BRUN
and administered and distributed as follows:
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1. Distributions of Net Income

Our Trustee, in its sole and absolute discretion, shall pay to or
apply for the benefit of CAROL ANN BRUNSTING as much
f the net income from her trust share as our Trustee deems
visable for the health, education, maintenance and support of
L. ANN BRUNSTING, for her lifetime.

apply for the benefit of CAROL ANN BRUNSTING as much
of the principal from her trust share as our Trustee deems
advisable for the health, education, maintenance and support of

iii. tary Power of Appointment

unrestricted test eral power to appoint either (i) by
a valid last wi t; (ii) by a valid living trust
agreement; or tten exercise of power of
appointment, CAROL
principal and any a
such portion of the
federal generation-skip:
BRUNSTING's death.

In exercising this general pow
BRUNSTING shall specifically re

This general power of appointment
CAROL ANN BRUNSTING the righ
property to CAROL ANN BRUNSTING's o
specifically grants to CAROL ANN BRUNST
appoint the property among persons, COIpora
entities in equal or unequal proportions, and on
conditions, whether outright or in trust, as CAR
BRUNSTING may elect.
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However, if under the law in effect at the time of the death of
the survivor of us this trust is not subject to generation skipping
transfer tax and neither this trust nor distributions from it will
be subject to generation skipping transfer tax in the fuwre, this
general power of appointment shall terminate and shall be
replaced by a limited power of appointment pursuant to the
provisions which follow.

iv.  Limited Testamentary Power of Appointment

CAROL ANN BRUNSTING shall have the limited testamentary
power to appoint to or for the benefit of CAROL ANN
BRUNSTING’s descendants, either (i) by a valid last will and
testament; (ii) by a valid trust agreement; or (iii) by a written
exercise of power of appointment, all or any portion of CARO
ANN BRUNSTING's share of the principal of such portion
the Trust assets which is exempt from federal generati
skipping tax as they exist at CAROL ANN BRUNSTING'

death.
CAROL ANN BR NS among
CAROL al or unequal

ANN BRU ..
: , either outright or in
shall determine.

exercised in favor of CAROL ANN
tate, the creditors of CAROL ANN
BRUN G’s estate or in any manner which would result in
any economic benefit to CAROL ANN BRUNSTING.

(b) Distribution on the Death of CAROL ANN BRUNSTING

If CAROL ANN BRUNSTING should predecease us or die before the
complete distribution of her trust share, and without exercising a power of
appointment outlined above, the trust share set aside for CAROL ANN
BRUNSTING shall terminate and our Trustee shall distribute the balance of
the trust share to such beneficiary’s then living descendants, per stirpes.
However, if CAROL ANN BRUNSTING has no then living descendants, our
Trustee shall distribute the balance of the trust share to our then living
descendants, per stirpes. In the event we have no then living descendants, our
Trustee shall distribute the balance of the trust share as provided in Section G
of this Article.
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3. (a)  Distribution of the share of CARL HENRY BRUNSTING

The trust share created for CARL HENRY BRUNSTING shall be h
and administered and distributed as follows:

i Distributions of Net Income
Our Trustee, in its sole and absolute discretion, shall pa
apply for the benefit of CARL HENRY BRUN ING
of the net income from his trust share as our stee dee:
advisable for the health, education, maintenance
CARL HENRY BRUNSTING, for his lifetime

ii, Distributions of Principal

Our Trustee, in its sole and absol 11 pay to or
apply for the benefit of CAR ING as much
of the principal from his rustee deems
advisable for the health, educ? nce and support of

id. General Tes

CARL HENRY shall have the unlimited and

unrestricted
a valid last pent; (ii) by a valid living trust
written exercise of power of
HENRY BRUNSTING’s share of the
principal and ed and undistributed net income from
such portion of the Trust assets which is not exempt from
federal generation-skipping tax, as they exist at CARL HENRY

BRUNSTING's death.

exercising this general power of appointment, CARL
RY BRUNSTING shall specifically refer to this power.

1. HENRY BRUNSTING shall have the sole and exclusive
to exercise the general power of appointment.

This general power of appointment specifically grants to CARL
HENRY BRUNSTING the right to appointment of property to

10-6
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----—-However; if-under-the- law-in-effect-at-th

CARL HENRY BRUNSTING's own estate. It also s
grants to CARL HENRY BRUNSTING the right t
property among persons, corporations or other enti
or unequal proportions, and on such terms
whether outright or in trust, as CARL HENR
may elect,

the survivor of us this trust is not subject

be subject to generation skipping transfer tax 1nth
general power of appointment shall terminate and shall be
replaced by a limited power of appointment pursuant to the
provisions which follow.

iv.  Limited Testamentary

HENRY BRUNSTING's d either (i) by a valid last
t agreement; or (iii) by a
ptment, all or any portion of
s:share of the principal of such

: G may make distributions among
BRUNSTING’s descendants in equal or unequal
erms and conditions, either outright or in

's estate, the creditors of CARL HENRY
estate or in any manner which would result in
omic benefit to CARL HENRY BRUNSTING.

istribution on the Death of CARL HENRY BRUNSTING
NRY BRUNSTING should predecease us or die before the

ibution of his trust share, and without exercising a power of
outlined above, the trust share set aside for CARL HENRY

10-7
P7088

V&F 000309




ETS
i

s

Pl

BRUNSTING shall terminate and our Trustee shall distribute the balance of
the trust share to such beneficiary’s then living descendants, per stirpes.
However, if CARL HENRY BRUNSTING has no then living descendants, our
Trustee shall distribute the balance of the trust share to our then living
descendants, per stirpes. In the event we have no then living descendants, our
Trustee shall distribute the balance of the trust share as provided in Section G
of this Article.

4. (@)  Distribution of the share of AMY RUTH TSCHIRHART

The trust share created for AMY RUTH TSCHIRHART shall be held in trust
and administered and distributed as follows:

i. Distributions of Net Income

Our Trustee, in its sole and absolute discretio:
apply for the benefit of AMY RUTH TSC
of the net income from her trust share as

3 A RUTH TSCHIRHART as much
of the p. er trust share as our Trustee deems
advisable he health, education, maintenance and support of
AMY RUT CHIRHART, for her lifetime.

iti.  General Testamentary Power of Appointment

AMY RUTH TSCHIRHART shall have the unlimited and
unrestricted testamentary general power to appoint either (i) by
a valid last will and testament; (i) by a valid living trust
agreement; or (iii) by a written exercise of power of
appointment, AMY RUTH TSCHIRHART’s share of the
principal and any accrued and undistributed net income from
such portion of the Trust assets which is not exempt from
federal generation-skipping tax, as they exist at AMY RUTH
TSCHIRHART"s death.

10-8
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f In exercising this general power of appointment, AMY RUTH
TSCHIRHART shall specifically refer to this power.

AMY RUTH TSCHIRHART shall have the sole and exclusive
| right to exercise the general power of appointment.

- This general power of appointment specifically grants to AMY
Lo T T ——-RUTH-TSCHIRHART the-right to-appointment Of- property- t0- - oo oo vomce

i1 AMY RUTH TSCHIRHART’s own estate. It also specifically
I grants to AMY RUTH TSCHIRHART the right to appoint the
az property among persons, corporations or other entities in equal
or unequal proportions, and on such terms and conditions,
whether outright or in trust, as AMY RUTH TSCHIRHART

may elect.

However, if under the law in effect at the time of the death o
the survivor of us this trust is not subject to generation skipping
transfer tax and neither this trust nor distributions from it w
be subject to generation skipping transfe in the future, this

general power of appointment tc and shall be
er of pursuant to the

of Appointment

ART shall have the limited testamentary
po ppoint to or for the benefit of AMY RUTH
TSCHIRHART’s descendants, either (i) by a valid last will and
testament; (i) by a valid trust agreement; or (iii) by a written
exercise of power of appointment, all or any portion of AMY
RUTH TSCHIRHART’s share of the principal of such portion
of the Trust assets which is exempt from federal generation-
skipping tax as they exist at AMY RUTH TSCHIRHART’s

death.

| AMY RUTH TSCHIRHART may make distributions among
: AMY RUTH TSCHIRHART’s descendants in equal or unequal
amounts, and on such terms and conditions, either outright or in
trust, as AMY RUTH TSCHIRHART shall determine.

This power shall not be exercised in favor of AMY RUTH
TSCHIRHART’s estate, the creditors of AMY RUTH
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“~==——= appointment -outlined

®)

If AMY RUTH TSC
complete distribution of |

ould predecease us or die before the

TSCHIRHART shall tern
the trust share to such s then living descendants, per stirpes.

However, if AMY RUTH TSCHIRHART has no then living descendants, our
Trustee shall distribute the balance of the trust share to our then living
descendants, per stirpes. In the event we have no then living descendants, our
Trustee shall distribute the balance of the trust share as provided in Section G
of this Article.

5. (a)  Distribution of the share:of ANITA KAY RILEY
The trust share created fo AY RILEY shall be held in trust and
administered and distributed a '

i. Distributions

nd absolute discretion, shall pay to or
Y RILEY as much of the net
Trustee deems advisable for
and support of ANITA KAY

Our Trustee, in its s
apply for the benefit
income from her trus
the health, education, 1
RILEY, for her lifetime.

ii. Distributions

olute discretion, shall pay to or
KAY RILEY as much of the
r Trustee deems advisable
enance and support of ANITA

Our Trustee, in its sole and
apply for the benefit ¢
principal from her tru
for the health, educatior

KAY RILEY, for her lifeti
jiii.  General Testam of Appointment

nlimited and unrestricted
either (i) by a valid last

ANITA KAY RILEY
testamentary general pow

, and without exercising a power of
t--share- set-aside--for -AMY--RUTH--— .-
Trustee shall distribute the balance of
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-—In-exercising-this-general-power- of-appointment,- ANITA-

will and testament; (ii) by a valid living trust agreement; or (iii)
by a written exercise of power of appointment, ANITA KAY
RILEY’s share of the principal and any accrued and
undistributed net income from such portion of the Trust assets
which is not exempt from federal generation-skipping tax, a
they exist at ANITA KAY RILEY’s death.

RILEY shall specifically refer to this power.

ANITA KAY RILEY shall have the sole and ex:
exercise the general power of appointment.

KAY RILEY’s own estate. It also sp
KAY RILEY the right to appoint the prope
corporations or other entities
and on such terms and conditi

as ANITA KAY RILEY

However, if under the, time of the death of
the survivor of us this"t ect to generation skipping
transfer tax and n distributions from it will

kipp ansfer tax in the future, this
tment shall terminate and shall be

ANITA KAY RILEY shall have the limited testamentary power
to appoint to or for the benefit of ANITA KAY RILEY’s
descendants, either (i) by a valid last will and testament; (ii) by
valid trust agreement; or (iii) by a written exercise of power
ppointment, all or any portion of ANITA KAY RILEY’s
e of the principal of such portion of the Trust assets which
empt from federal generation-skipping tax as they exist at
TA KAY RILEY’s death.

ANITA KAY RILEY may make distributions among ANITA
KAY RILEY’s descendants in equal or unequal amounts, and on

10-11
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pass

such terms and conditions, either outright or in
KAY RILEY shall determine.

This power shall not be exercised in fa
RILEY’s estate, the creditors of ANITA
or in any manner which would result in an
ANITA KAY RILEY.

(b)  Distribution on the Death of A

If ANITA KAY RILEY should predecease u efore the complete
distribution of her trust share, and without exercising a power of appointment
outlined above, the trust share set aside for ANITA KAY RILEY shall
terminate and our Trustee shall distribute the balance of the trust share to such
beneficiary’s then living descendants, per stirpes. However, if ANITA KAY
RILEY has no then living descendants Trustee shall distribute the balance
of the trust share to our then living ¢ per stirpes. In the event we
have no then living descendants, our Trus 1 distribute the balance of the
trust share as provided in Sectio licle.

Notwithstanding the foregoing pro e disposition of a trust share upon the death
of a beneficiary, each share deceased beneficiary who has then living
descendants shall be divided info as many shares as shall be necessary to create shares for
each then living descendant ased beneficiary on a per stirpes basis. For

example, if a deceased benefic
" ed child shall be shared equally among his or her

living children on a per is. Each such share shall be held in trust to be

scendant of a deceased beneficiary as much of the net income
st share as our Trustee deems advisable for the health,
ce and support of such descendant.

from his
education
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™ 2. Distribution of Trust Principal

e

J’ Our Trustee, in its sole and absolute discretion, shall pay to or apply for the
= benefit of any descendant of a deceased beneficiary as much of the principal
i from his or her trust share as our Trustee deems advisable for the health,
iy education, maintenance and support of such descendant.

== —m-————-\When such-descendant reaches-the-age-of-30-or if;-on-the-creation-of his.or-— .o
her trust share, he or she has already attained the age of 30, thereafter, upon
. the written request of such descendant delivered to our Trustee, our Trustee
o shall distribute an amount not greater than fifty percent of the accumulated net
i income and principal, as it is then constituted, free of trust. If more than one
- written request for distribution is made by such descendant, our Trustee shall
not cumulatively distribute to such descendant, in response to all such
requests, more than fifty percent of the accumulated income and principal of

the trust as it existed on the date of the first request for a distribution made

under this paragraph by such descendant or fifty percent of the total trust funds

remaining at the date of any subsequent request, whichever is the lesser

If a descendant of a deceased beneficiary should die before the complete
distribution of such trust share, the trust share shall terminate and our Trustee
shall distribute the balance of the trust share to the surviving descendants of
such descendant, share and share alike, per stirpes. If such descendant of a
deceased beneficiary dies with no surviving descendants, then such share shall |
terminate and be distributed to the remaining descendants of the deceased x
beneficiary, share and share alike, per stirpes. If there are no descendants of
such deceased beneficiary, our Trustee shall distribute the balance of the trust |
share to our then living descendants, per stirpes. In the event we have no then |
living descendants, our Trustee shall distribute the balance of the accumulated
income and principal of the trust share as provided in Section G of this

Article.

Our Trustee shall administer and distribute each such share according to the provisions of
Article X1, Section D.
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Section D. Subsequent Children

- Notwithstanding the provisions of this Article wherein beneficiaries are named, if,
subsequent to the creation of this trust declaration, we have additional children or legally
™ adopt children who are under the age of 18, each such child shall be included among the

beneficiaries named in this Article and an equal trust share shall be created for each such
---—————-beneficiary: :

v

Our Trustee shall administer and distribute each such share according to the provisions of
o Article XI, Section D.

Section E.  Guidelines for Discretionary Distributions

Whenever we have given our Trustee any discretionary authority over the distribution of
income or principal to any named beneficiary, our Trustee shall be liberal in exercising such
discretion and shall give such beneficiary assistance for any opportunity or expense deemed

=our e in the best interest of such beneficiary. However, before making
' hall take into consideration any additional sources
hich exist outside of this agreement
of such beneficiary.

Section F.  Guidelines for All Dist

Whenever any provision of this Article authorizes or requires a distributi
beneficiary, then our Trustee shall retain such distribution in trust at such beneficiary’s
written request. Our Trustee shall pay to or apply for the benefit of the beneficiary such
amounts of income and principal as the beneficiary may at any time request in writing. No
Jimitations shall be placed upon the beneficiary regarding withdrawals from his or her
respective trust share. In addition, our Trustee, in its sole and absolute discretion, may
distribute to or apply for the benefit of the beneficiary as much of the principal and income
of the beneficiary’s trust share as our Trustee deems advisable, in its sole and absolute
discretion, for the health, education, maintenance and support of the beneficiary.

Section G. Ultimate Distribution

If at any time there is no person, corporation or other entity entitled to receive all or any part
of the trust property of one of us, it shall be distributed as follows:

10-14
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o Beneficiary Share

. CENTRAL COLLEGE OF IOWA 100%
ks Pella, Iowa

If the CENTRAL COLLEGE OF IOWA, Pella, Iowa, is no longer in existence at the date
of distribution, but has designated a successor, such successor shall receive such
B e b eneﬁciary‘s~-sharer—However,«if-no»such-successor-has—been-designated-,—the—share_of—such_
beneficiary shall pass one-half to those persons who would be the wife Founder’s h
if she had died intestate, unmarried, owning such property and the balance shall pass to
0 persons who would be the husband Founder’s heirs as if he had died intestate -
5 owning such property.

,-,; The distribution of trust property, for purposes of this Section, shall
™ laws of descent and distribution for intestate estates in the State of T
in effect at the time of any distribution under this Article.
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& Article X]

Protection of Benef

gt

" e - Section-As-—Protection-of-the Interests-of-Our- 2 J—

or transfer any interest in the
ith any debts, contracts, liabilities

i
No beneficiary will have the power to anticipate, €
; process by any creditor of a

trust. No part of the trust will be liable for o
or toris of a beneficiary or subject to seizur
h beneficiary.

R,

4
S

Section B. Unproductive or Underp

e trust, or the income of any other trust
ation, will have the authority to issue a
rty which does not produce an income,
s income producing or which will provide

A beneficiary who is then entitled to the i
established or continued pursuant to thi
written directive to the Trustee to conv
or which is underproductive, into pro
a greater income to the trust.

Upon actual receipt of an income b i tten directive, the Trustee will reasonably
and prudently proceed to convert
which will produce a reasonable and . of return. The Trustee may do so by selling
the unproductive or underproductiy uch terms and conditions as are prudent and
reasonable under all circumstances which may then exist (including the acceptance of an
income or interest bearing obligat whole or a part of the sales price), and investing
the proceeds of the sale in inc instruments or obligations.

Notwithstanding these requirements, a trust beneficiary cannot direct the Trustee to invest
or reinvest trust property in a trust investment which is speculative in nature or which, in
result, would violate the spendthrift provisions of this trust declaration.

Section C. No Contest

The Founders vest in the Trustee the/authority to construe this trust instrument and to resolve
all matters pertaining to sues or controverted claims. Founders do not want to
burden this trust with itigated proceeding to resolve questions of law or fact
unless the proceeding is y the Trustee or with the Trustee’s written permission.
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son, agency or organization who shall originate (or who shall cause to be instituted)

proceeding to construe or contest this trust instrument, or any will which requires
ion of property to this trust, or to resolve any claim or controversy in the nature of
t, or seeking to impress a constructive or resulting trust, or alleging any other
if assumed as true, would enlarge (or originate) a claimant’s interest in this
Founders’ estates, without the Trustee’s written permission, shall forfeit any
i t person, agency or organization is or may be entitled and the interest

ven to the exclusion thereof, in the event it operates to
e tax or federal gift tax marital deduction.

Keep Property in Trust

f any trust property becomes distributable

er 21 years of age, or when the beneficiary is
ned in Article XII, our Trustee shall retain that
ins 21 years of age, or until his or
istributed as follows:

Unless this trust declaration provides oth
to a beneficiary when the benefici

under any form of legal disability, &
beneficiary’s share in a separate trus
her legal disability has ceased, to be a

1. Distributions of Trust Income

Our Trustee shall pay to or apply for the of the beneficiary as much of
the net income and principal of the trus our Trustee, in its sole and
absolute discretion, deems necessary or advisable for the beneficiary’s health,
education, maintenance and support. No guardian or custodian of a

beneficiary shall have any control or interposition over our Trustee.

In making any distributions of income and principal un " ion, our
Trustee shall be mindful of, and take into consideration deems
necessary, any additional sources of income and prin ]
beneficiary which arise outside of this agreement.

Any net income not distributed to a beneficiary shall be a
added to principal.

11-2
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Y 2.  Methods of Distribution

- Distributions to an incompetent or disabled beneficia
(L beneficiary, may be made in any of the following ways
opinion will be most beneficial to the interests of the b

@®

®
©

Dlrectly to such beneﬁcxary,

niform Gifts to
inors Act in the

s

= (d i i iding;

()

(f) . nt directly for the benefit of
nts made to or for the benefit
said beneficiary has a legal

(g) To persons, ther entities for the use and benefit

of the bene

(h) Toanac ercial bank or savings institution in the

ry, or in a form reserving the title,
d custody of the account to a suitable person,
r entity for the use and benefit of the

beneciary; or

(i) Inany prudent form of annuity purchased for the use and benefit
of the beneficiary.

ead, in the Trustee’s sole discretion, hold such income
t of such beneficiary as custodian, A receipt from a
parent, guardian, legal representative, relative or close
n described above shall be a sufficient discharge to the
ability for making said payments.
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(" The Trustee is likewise authorized to consult with and act upon the advice of

= the parent, guardian, custodian or legal representative of any beneficiary who
W’ is either an incompetent or a minor with respect to any and all matters which
may arise under this trust and as it concerns the rights or interests of said
= beneficiary.

All statements, accounts, documents, releases, notices or other written
" instruments;-including-but-not-limited-to;-written-instruments-coneerning-the
resignation or replacement of any Trustee or Trustees, required to be delivercd
to or executed by such beneficiary, may be delivered to or executed by the
parent, guardian, custodian or legal representative of said incompetent or
minor beneficiary, and when so delivered or executed shall be binding upon
said incompetent or minor beneficiary, and shall be of the same force and
effect as though delivered to or executed by a beneficiary acting under no legal

disability.

3. Termination and Ultimate Distribution

distribute the trust property ¢ a beneficiary:

Section E.  Application to Founders

Notwithstanding anything in this agreement to the contrary, this Article shall
modify or affect the surviving Founder’s right to receive the net income from the Survivor
Trust as set forth and provided for in this agreement.
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Article XTI

e

sk

rustees’ Powers and Authority

FE

T —Section-A~—Applicability- of: Texas-Trust-Code-and-Other- Statutes

The Trustee shall ers, duties, and liabilities set forth in this declaration and as
more specifically stat is Article, as well as such powers, duties and liabilities set forth ,
5 in the Texas Trust Code, and all other applicable state and federal statutes, as now enacted
< and as hereafter amended, except to the extent the same may be inconsistent with the

provisions of this declaration, in which case the provisions of this declaration shall govern. |

e

R

Section B. Powers to Be Ex the Best Interests of the Beneficiaries

‘administrative and investment powers without the
es in its sole and absolute discretion to be in the

The Trustee shall exercise the foll
order of any court, as the Truste
best interests of the beneficiari

power in a manner inconsistent wi iaries’ right to the beneficial enjoyment of
the trust property in accordance with inciples of the law of trusts.

or trust created under this agreement.

Section C. General Investment and

The Trustee is authorized to invest in such investments as the Trustee deems proper and
prudent, even if such investments fail to cons iversified trust investments or
for any other reason could be considered to be’ t investments. The Trustee’s
investment authority is intended to be quite bro.
all authority that follows.

managerial powers of an
intention to grant broad
the management and
ties.

In addition, the Trustee is granted the authority t
individual with respect to matters affecting a trust,
managerial discretion to the Trustee that is cons
administration of a trust, including the following mana

12-1
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~-----gtherwise;-either-from-us;-from-either-of-us;-

The Trustee is authorized to receive addi property, whether by gift, will, or

entity.
Upon receipt of any additional property, 11 administer and distribute the same
as part of the trust property.

for depreciation or loss resulting from such

“The Trustee may retain, without liabili
the time of its creation or thereafter

retention, all property constituting the
received from other sources.

uch property may not be of the character

The foregoing shall be acceptable even
may result in inadequate diversification

prescribed by law for the investment of §

of the trust property.
The Trustee may invest and rein h classes of stocks, bonds, securitics,
commodities, options, metals, or 0 rty real or personal, as it shall determine.

in securities of any nature, including short
ain and operate margin accounts with brokers, and
ther Trustees with such brokers as securities

The Trustee is authorized to buy, se
sales on margin. The Trustee may
may pledge any securities held or pt
for loans and advances made to

The Trustee may retain, exercise, or sell rights of conversion or subscription with respect
to any securities held as part of the trust property.

The Trustee may vote or refrain from voting at corporate meetings either in person or by
proxy, whether general or limi and with or without substitutions.

may deposit trust funds with itself as either a
ay place trust funds under its administration in
ined by such corporate trustee or its affiliate. In

A corporate entity serving ag
permanent or temporary inv
common trust funds established
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determining where to invest cash resources, the Trustee may consider all factors, including

facility of access and security of funds invested, as well as the stated rate of return.

G

bl Unproductive or Wasting Assets |

Except as otherwise provided in this agreement, the Trustee may receive, acquire and
maintain assets that may constitute unproductive, underproductive or wasting assets if the
B e Prustee-believes-it-is-reasonable-to- do-so—Upen- the-sale-or-disposition-of-any.-such-asset,—— ..
the Trustee need not make an allocation of any portion of the principal element of such sale
proceeds to the income beneficiaries of the trust.

Personal Residence and Furnishings of Personal Residence

e

To the extent that the personal residence that we occupied at the date of the death

should the Trustee believe the retention, use, distributio
beneficial to the survivor of us.

tee may enter into contracts and agreements relating to the installation or operation
n, repressuring and other processing plants, may drill or contract for the drilling

ts and exploration contracts, may engage in secondary and tertiary recovery
: ons, may make "bottom hole" or "dry hole” contributions, and may deal otherwise
with respect to mineral properties as an individual owner might deal with his own properties.

The Trustee may enter into contracts, conveyances and other agreements or transfers deemed
necessary or desirable to carry out these powers, including division orders, oil, gas or other
hydrocarbon sales contracts, processing agreements, and other contracts relating to the
processing, handling, treating, transporting and marketing of oil, gas or other mineral
production.
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-----—-(isposing-of-oil;-gas;-coal;-and-other-min

hat the Trustee deems reasonable, even

Any lease or other agreement may have
reated in this agreement.

though extending beyond the duration o

, and otherwise exploit any and all oil,
t, employ, utilize, or participate in any
es, co-owners’ groups, syndicates, and
, explomng, developmg, operatmg, or

The Trustee may drill, test, explore,
gas, coal, and other mineral interests,
business form, including partnerships, j
corporations, for the purpose of acq

The Trustee may employ the services
the evaluation, management, acquis
interests, and may pay the cost of such s om the principal or income of the trust

property.

sts created under this agreement for the

The Trustee may use the general ass
ping, pooling, unitizing, repressuring, or

purposes of acquiring, holding, mana
disposing of any mineral interests.

ver kind and wherever located, whether
out limitation) coal, lignite and other

The term "mineral” shall mean min
surface or subsurface deposits, in
hydrocarbons, iron ore, and uraniu
Power to Enter ue Business Activities
T into, engage in, expand, carry on, terminate and
ether in proprietary, general or limited
such persons and entities as the Trustee
ess activities in progress at the date of our
eafter. Business activities conducted by the
d investment of the trust estate, for it is not
an entity that would be taxable as an association for

The Trustee shall have the authority
liquidate any and all business acti
partnership, joint venture or corpor
deems proper. This power perta
deaths, and to business opportunitie
Trustee should be related to the ad
our intention to convert any trust
federal tax purposes.

Banking Authority

The Trustee is authorized to establish aintain bank accounts of all types in one or more
banking institutions that the Trusteg

corporations, and may exercise all rights of

The Trustee may form, reorgan
or or against mergers, consolidations and

a stockholder, including the rig
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liquidations, and to act with or without substitution. An individual serving as Trustee ma
elect himself as an officer or director of a corporation owned in part or in whole by a t
created by this declaration, and a corporate entity serving as Trustee may elect one
officers to such a position, and in each such instance the person so elected ma
reasonable compensation for services rendered to such corporation in such ca
Trustee may retain, exercise or sell rights of conversion or subscription to any se
as part of the trust property.

. Agricultural Powers

The Trustee may retain, sell, acquire, and continue any farm or
as a sole proprietorship, partnership, or corporation.

The Trustee may engage in the production, harvesting, ~ ,. m and ranch
products either by operating directly or with manage, i d labor, tenants, or
sharecroppers.

The Trustee may engage and participate ina ] : gram, whether state or
federally sponsored.

The Trustee may purchase or rent machi i t, livestock, poultry, feed, and seed.

The Trustee may improve and repai
fences, and drainage facilities; i ve, and dispose of wells, water rights,
ditch rights, and priorities of a

customary or desirable to operate a farm or ranch

The Trustee may, in g
iaries of the various trusts created under this

operation for the b
agreement.

Real Estate

The Trustee may purchase or sell real property, and may exchange, partition, subdivide,
anage, and improve real property. The Trustee may grant or acquire easements,
eed restrictions, may adjust boundaries, may raze existing improvements, and
nd or rights in land for public use. The Trustee may construct, repair, alter,
ish or abandon improvements. The Trustee may take any other action
sary for the preservation of real estate and fixtures comprising a part of the
r the income therefrom.
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§~~ Authority to Sell or Lease and Other Dispositive Powers

o The Trustee may sell, lease or grant options to lease trust property without the consent or
fi ratification of any court, remainderman, or third party, including the authority to lease
beyond the anticipated term of a trust, upon such terms and for such consideration as the
Trustee deems appropriate. The Trustee may make such contracts, deeds, leases, and other
instruments it deems proper under the circumstances, and may deal with the trust property
= .-——in-all-other-ways-in-which-a-natural-person-could-deal-with-his-or-her-property-

“ Warranties and Covenants

The Trustee may convey properties with such covenants and warranties of title (general or
special) as the Trustee deems appropriate.

Trustee’s Compensation

ay itself reasonable compensation for its services as fiduciary as provided

The Trustee may ischarge, such advisors and agents as
the Trustee deems prop ent such authorities (including
discretionary authorities) as the y duly executed powers of
attorney or otherwise.

Power to Release or Abandon P
or Rights, and to Pursue Claims

The Trustee may release, compromise or abandon claims or rights to pro
consideration (including no consideration) as the Trustee determines to be appropriate
the Trustee determines it is prudent to do so. The Trustee is authorized to institute suit on
behalf of and to defend suits brought against a trust estate, and to accept deeds in lieu of

foreclosure.

Nominal Title and Use of Nominees

With or without disclosing fiduciary capacity, the Trustee may acquire title to property in
the name of the Trustee or in the name of one or more nominees, and may allow its
nominees to take possession of trust assets with or without direct custodial supervision by

the Trustee.
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- -—-The-Trustee;-in-the-Trustee’s-discretion; -m

Power to Lend Mo antee Obligations

business entity, to an estate, or to any
est interests of the trust beneficiaries,
iaries) shall be adequately secured and

The Trustee may lend money to any p
trust, if the Trustee deems the loan
provided that any such loan (except loa
shall bear a reasonable rate of interest.

the debts or other obligations of any

otherwise become obligated for or with r
ideration, when the Trustee believes such

person or legal entity, whether with or v
actions advance the purposes of any

The Trustee may make loans from a beneficiary’s trust share to or for the benefit of such a
.beneficiary on an unsecured basis, for s rate of interest as the Trustee deems
-appropriate, when in the Trustee’s ch loan would be consistent with the

purposes of such trust.

The Trustee may assume the paymen and extend any mdebtedness previously
created by either or both Founders, a
money by any means, including marg
borrowing will be beneficial to the

ent of each such indebtedness, and all renewals,
ortgage, deed of trust or other encumbrance
estate of a trust.

The Trustee is authorized to secure th
extensions and refinancing of same, b
covering and binding all or any part

and may charge and recover the then usual

The Trustee may loan its own moni
e discretion of Trustee, it is prudent to do

and customary rate of interest there
S0.

Payment of Indebtedness and Settlement Costs

The Trustee may in its sole discretion pay the funeral and burial expenses, expenses of the
last iliness, and valid claims and ex| of an income beneficiary of any trust created

under this agreement.

t be limited to, the cost of memorials of all
the Trustee shall approve. Valid claims and
1 state and federal death taxes.

Funeral and burial expenses shall ir
types and memorial services of su
expenses shall include, but not b
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et
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St

The payments shall be e assets of the trust or trusts from which the beneficiary

was receiving income
Transactions Trustee and Our Personal Representatives

our personal representatives, upon the termination
ective probate estates, if any, assets delivered by our

The Trustee is authorized
or during the administratio;
personal-representatives—
personal representatives, without requiring an audit or other independent accounting of the
acts of our personal representati the Trustee shall not bave liability for the acts or
omissions of our personal The foregoing shall not limit the right of our
Trustee to request an acco our personal representatives and our personal
representatives shall, upon request Trustee, furnish a complete accounting for their

actions.

se property from our estates at its fair market
entatives and by our Trustee, and to the extent
0 permit loans from the Trustee to our estate,
ns of Section 352 of the Texas Probate Code
exas Trust Code.

value, as determined by our persa
required to permit such purchase
we specifically waive application
and Sections 113.053 and 113.05

administration and investment of the trust

For the purpose of convenience with
ted under this agreement as a common

property, the Trustee may hold the s
fund.

The Trustee may make joiht investm ect to the funds comprising the trust

property.

The Trustee may enter into any transaction authorized by this Article with fiduciaries of
other trusts or estates in which any beneficiary hereunder has an interest, even though such
fiduciaries are also Trustees under this agreement.

Addition of Accumulated Income to Principal

The Trustee shall; on a convenient periodic ba ccumulated undistributed income

of any trust which does not provide for
beneficiaries, and which does not require

separately for ultimate distribution to specified to the principal of such trust.
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A T R T R R T TR

~-ordinarily-should-not-t

tions Not Treated as Advancements

of any trust created hereunder shall be treated as an
ry’s share of such trust unless the distribution is specially
at the time of the distribution or unless the Trustee gives
ciary at the time of the distribution. If the Trustee has the
m a trust to more than one beneficiary, the Trustee

No distributions t
advancement against
so treated on the Tru.
notice of such fact to
discretion to make distrib
that beneficiary’s share of the inless an event has occurred causing the termination of
such trust.

x Elections

elections regarding state or federal income,
law including the right to elect any alternate
valuation date for federal esta inheritance tax purposes, the right to elect whether all or
any parts of the administratio a deceased Founder’s estate are to be used as estate tax
deductions or income tax deductions, tb t to make compensating adjustments between
ns if necessary, and the right to elect to have
marital deduction as qualified terminable
ons of the Internal Revenue Code and its

The Trustee may exercise any avail
inheritance, estate, success

interest property under the appropriate pr
regulations. The Trustee may also :
regard to taxes; apply for and coll

ble under applicable tax laws as the
even though such elections may affect
need not, but may, in its sole discretion,
beneficiaries in light of the effect of

The Trustee is authorized to make
Trustee determines, in its discretion,
the interests of trust beneficiaries. Thi
make equitable adjustments of the inte
such elections.

Transactions hich the Trustee
Has A Direct or Indirect Interest

We expressly waive prohibitions existing under the common law and the Texas Trust Code
that might otherwise prohibit a person or entity who is serving as a Trustee from engaging
in transactions with himself or itself personally, e consideration exchanged in
any such transaction is fair and reasonable created by this declaration.
Specifically, we authorize the Trustee (a) to st property from or to an
individual or entity serving as a Trustee, or fr lative, employee, business
associate or affiliate of such individual serving as to sell or exchange and to
transact other business activities involving properti st with another trust under
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e the control of the Trustee; and (c) to sell or purchase from a trust the stock, bonds,
o obligations or other securities of the Trustee or its affiliate.

Notwithstanding the general powers conferred upon the Trustee, or anything to the contrary
contained in this agreement, no individual Trustee shall exercise or participate in the exercise
of discretion with respect to the distribution of trust income or principal to or for the benefit
of such Trustee.

s

No individual Trustee shall exercise or participate in the exercise of such discretionary power
with respect to distributions to any person or persons such Trustee is legally obligated to

support as to that support obligation.

‘Section D.  Apportionment of Receipts and Expenses Between Income and Principal

he Trustee shall have the power, exercisable in such Trustee’s reasonable and sole
retion, to determine what is principal or income of a trust or trust share. The Trustee
ay from income or principal all of the reasonable expenses attributable to the
stration of thé'respective trusts created in this agreement. The Trustee shall have the
r to establish a depreciation or depletion and to fund the same
by appropriate charges e trust estate. For purposes of determining an

; ssets, the Trustee may (but need not) adopt

Section E. Records, Books of Accou

The Trustee shall promptly set up and thereafter maintain
maintained, proper books of account which shall accurately re
condition of the trust estate. Such books of account shall at all reasonabl
inspection or audit only by current, mandatory income beneficiaries, their par
appointed guardians, and the duly authorized agents, attorneys, representatives and audit
of each, at the expense of the beneficiary making such inspection or audit.

The Trustee shall make a written financial report, at least semi-annually, to each beneficiary

of the trust who is entitled to receive a present, mandatory income distribution, unless such

beneficiary, or such beneficiary’s parent or legal guardian, has executed a written waiver of

the right to receive such a report. The Trustee shall not be obligated to provide financial

reports to a beneficiary who is less than eighteen years old if such reports are being provided
‘ to a parent of such beneficiary. Such reports shall be submitted to the parent or guardian
of a minor beneficiary, or to the guardian or other legal representative of any incapacitated
: beneficiary.
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The first financial report shall identify all property initially received by the Trustee. The
first report and each subsequent report shall include a statement of all property on hand at
the end of such accounting period, of all property that has come to the knowledge or
possession of the Trustee that has not been previously listed as property of the trust, of all
/1 known liabilities, of all receipts and disbursements during such period (including a statement
= as to whether the receipt or disbursement is of income or principal), and of such other facts
. as the Trustee deems necessary to furnish in order to provide adequate information as to the
' ---w-~-~condition°of"the-trust—estatc. — et e a1 e e e 4 e e mep et e e b e a1 4 e e

Except as otherwise provided in this declaration, should any person interested in a trust estate
. request an accounting for the Trustee’s actions that is more extensive or more frequent than

e accounting normally to be rendered, the Trustee may require such person to pay the
costs incurred in preparing the same before complying with such request.

F. Trustee’s Liability

Trustee without compensation shall be liable for any error of
aw or for ordinary negligence, but shall be liable for acts
negligence or bad faith. ‘

. No person or entity se:
judgment or mistake
involving willful' mis

! Unless otherwise provid ' ity serving as Trustee who is receiving
' compensation for his or its e liable for any loss which may occur
as a result of any actions tee if such person or entity has
exercised the reasonable care, ski ly exercised by a compensated
fiduciary with respect to the administra ement of similar estates

, omissions or defaults of

No person or entity serving as Trustee shall
uties may be

any other person or entity serving as Trustee, agent or
properly delegated hereunder (except that each corpora
omissions and defaults of its officers and regular employees) 1
was engaged with reasonable care.

shall incur any personal liability to any person or legal entity dealing with the
administration of a trust. The Trustee shall be entitled to reimbursement from the pr
of a trust for any liability or expense, whether in contract, tort or otherwise, incurre
Trustee in the proper administration of a trust.

The Trustee shall be indemnified from the trust property for any damages sustained by the
Trustee as a result of its exercising, in good faith, any of the authorities granted it under this

trust declaration.
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:f Section G, Duty of Third Parties Dealing with Trustee

. No person dealing with the Trustee shall be responsible for the application of any assets

o delivered to the Trustee, and the receipt of the Trustee shall be a full discharge to the extent
of the property delivered. No purchaser from or other person dealing with the Trustee, and
no issuer or transfer agent of any securities to which any dealing with the Trustee shall
relate, shall be under any duty to ascertain the power of the Trustee to purchase, sell,

ommeme g xchange; transfer;-encumber: or otherwise-in-any-manner deal -with-any.-property-held.by-the
Trustee. No person dealing with the Trustee in good faith shall be under any duty to see that
the terms of a trust are complied with or to inquire into the validity or propriety of any act
of the Trustee.

- Section H. Division and Distribution of Trust Estate

iy
Fay

When the Trustee is required to divide or make distribution from a trust estate, in whole or
in part, such division or distribution may be made by the Trustee in cash or in kind, or
partly in cash and partly in kind, and the Trustee may assign or apportion to the distributees
undivided interests in any assets then constituting a part of such trust estate. The Trustee

{1 property, and may make non-pro-rata distributions when

the Trustee may at all times rely upon the written agreement of the trust beneficiaries as to
the apportionment of assets. To the extent non-pro-rata distributions are made and the tax
basis of the assets so distributed is not uniformly apportioned among beneficiaries, the
Trustee may, but need not, make any equitable adjustments among such beneficiaries as a
result of such nonuniformity in basis.

Section I,  Life Insurance

The Trustee shall have the powers with regard to life insurance as set forth in this Section
1, except as otherwise provided in this agreement.

The Trustee may purchase, accept, hold, and deal with as owner, policies of insurance on
both Founders® individual or joint lives, the life of any trust beneficiary, or on the life of any
person in whom any trust beneficiary has an insurable interest.
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rustee shall have the power to execute or cancel any automatic premium loan
t with respect to any policy, and shall have the power to elect or cancel any
remium loan provision in a life insurance policy.

borrow money with which to pay premiums due on any policy either from
suing the policy or from any other source and may assign any such policy as

f surplus apportioned to the policy, to reduce the amount of a
e the policy, or to surrender a policy at any time for its cash

The Trustce may elect any pa insurance or any extended-term insurance nonforfeiture

option contained in a poli

The Trustee shall have the r y other right, option, or benefit contained in
a policy or permitted by the issuing that policy.

eement, the Trustee shall have the power

Upon termination of any trust create
distribution of trust property.

to transfer and assign the policies h

Section J.  Insured Trustee’s Authority

ither Founder, is prohibited from
policy which insures the life of such

st property.

Any individual Trustee under this agreement, ©
exercising any power conferred on the owner
individual Trustee and which is held as part of the'l

If the Trustee holds any such policy or policies as a part of the trust property, the powers
conferred on the owner of such a policy shall be exercised only by the other then acting

Trustee.

hall be exercised

If the insured Trustee is the only then acting Trustee, then suc
g with

by a substitute Trustee designated pursuant to the provisions of
the trusteeship.

If any rule of law or court decision construes the ability of the insur
substitute Trustee as an incident of ownership, the substitution process .

12-13
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7 by a majority of the then current mandatory and discretionary income beneﬁclanes
excluding the insured Trustee if the insured Trustee is a beneficiary.

Section K. Estimated Income Tax Payment Allocation

The Trustee, in its sole discretion, may elect or not elect to treat all or any portion of federal

-+ - ———eStimated - taxes- paid--by:- any-trust-to-be - treated - as- a-payment -made-by. any-.one..or-MOre —-. .- oo
beneficiaries of such trust who are entitled to receive current distributions of income or
principal from such trust. The election need not be made in a pro rata manner among all

beneficiaries of the trust.

If there is an individual serving as a co-trustee who is a beneficiary of a trust created by this
) declaration, that individual may not take part in any decision to treat any trust estimated
o income tax payment as a payment by such individual.

In exercising or choosing not to exercise the discretion granted in this paragraph, the Trustee
shall not be liable to any beneficiary or to any other persons directly or indirectly for any
action or inaction so taken except for its willful fraud or gross negligence.

od by th
in such trust with any other trust created either by trust instru or by will fi
of the same beneficiary or beneficiaries and under substantlally similar trusts, terms and
conditions, the Trustee under this declaration, after giving not less than thirty days advance
written notice to its beneficiaries, is authorized to transfer to or merge all of the assets held
under the trust created by this declaration to such other substantially similar trust, and to
terminate the trust created under this declaration regardless of whether the Trustee under this
declaration also is acting as the trustee of such other trust.

The Trustee under this declaration shall not be subject to liability for delegation of its duties
for any such transfer to a substantially similar trust having a different person or entity
serving as trustee, and shall have no further liability with respect to trust assets properly
delivered to the trustee of any such other substantially similar trust. Similarly, the Trustee
of any trust created by this declaration is authorized to receive from the trustee of any other
substantially similar trust the assets held under such other trust.

12-14
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Section M. Termination and Distribution of Small Trust

If, in the discretionary judgment of the person(s) or entity serving as Trustee, other than a
surviving Founder acting as Trustee, any trust shall at any time be a size which, in the
Trustee’s sole judgment, shall make it inadvisable or unnecessary to continue such trust,
the Trustee may distribute the trust estate of such trust to its beneficiaries in propor
their respecuve presumptive interests in such trust at the time of such termination.

If either or both of us are a beneﬁcxary of a trust termmated pursuant to this
are surviving at the date of such termination, the Trustee (other than a surviv
actmg as Trustee) shall distribute the assets of such terminated trust to bo
survivor of us. The Trustee shall not be liable either for termin or
terminate a trust as authorized by this paragraph.

Section N,  Elimination of Duty to Create Identic;

If the provisions of this trust direct the Trus
termination as the trust estate of a new trust £0;

shall be added to the existing identical t shall be created.

Section O. Powers of Event of Termination

The Trustee shall have i f time after the occurrence of an event of
termination in whic inistration of a trust and to make a distribution of
its assets. During: e Trustee shall continue to have and shall exercise
all powers gr the Trustee or conferred upon the Trustee by law until all

its discretion to make any discretionary distributions to the beneficiaries of any
hereunder, the Trustee is authorized to request any financial information,
or federal income tax returns, from the respective beneficiaries that the Trustee
essary in order to exercise its discretion in accordance with the provisions for

g such distributions under this declaration.
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Section R.

Retirement Plan Elections

wise provided in this trust declaration, the Trustee may receive or disclaim
ds from retirement plans, including, but not limited to, qualified pension,
h, individual retirement accounts, or any other form or type of plan.
e such elections and exercise options as provided in such plan, without
iary for the election made or option elected. Any disclaimed proceeds

Qualification as a Qualified Subchapter S Trust

If any stock of an S corporation becomes distributable to a trust created under this

2.

Where the original trust is fo
the trust into separate trusts for
trust shall hold that beneficiary’s pro.
shall qualify as a Subchapter S trust.

3‘

alified Subchapter S trust, the Trustee may implement
espect to the S corporation stock:

Multiple Beneficiar

peficiaries. Each newly created
of the S corporation stock, and

Outright Distribution

If circumstances prevent the Trustee from mplishing the first two

alternatives under this paragraph, the Trus
discretion, distribute such stock to the
terminated, while continuing to hold any othe:

Each newly created S corporation trust shall have
income and shall not provide for powers of appoin
by the beneficiary during the beneficiary’s lifetime. In

s sole and absolute
as if the trust had
corporation property in

12-16
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“‘ newly created trusts shall be as consistent as possible with the original trusts
and still qualify as Subchapter S trusts.

The Trustee may take any action necessary with regard to S corporations,
i including making any elections required to qualify stock as S corporation
e stock, and may sign all required tax returns and forms.

12-17
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Article XIII

F2

Definitions

gt

- ----Ror-purposes-of-this-trust-declaration - the following words.and.phrases.shall.be defined.as_.._.____ |
follows:
[

1. Adopted and Afterborn Persons. Persons who are legally adopted while they are

'. under 18 years of age shall be treated for all purposes under this agreement as though
4 they were the naturally born children of their adopting parents.

o,

A child in gestation who is later born alive shall be considered a child in being
throughout the period of gestation.

Descendants. The term "descendants” means the lawful lineal blood descendants of
the person or persons to whom reference is made. A descendant in gestation who is
ll be considered a descendant in being throughout the period of
and all persons who are the descendants by blood or
by legal adopti ! f 18 years of such adopted person, shall be
considered des 3 the adopting parents’
ancestors. '

3. Education. As used in this trust,

Any course of study or instruction at an accredited colle
granting undergraduate or graduate degrees.

Any course of study or instruction at any institution for specialized, vocational
or professional training.

Any curriculum offered by any institution that is recognized for purposes of
receiving financial assistance from any state or federal agency or program.

Any course of study or instruction which may be useful in preparing a
beneficiary for any vocation consistent with the beneficiary’s abilities and
interests.

Distributions for education may include tuition, fees, books, supplies, living expenses,
travel and spending money to the extent that they are reasonable. ;
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- —or her-death-as-determined-in-ac

grantors”, "trustors”, "settlors" or any

Founders. The term “Founders"
er by law or by popular usage.

other name given to the makers o

advisor to the Trustee, is called upon
, or any other person beneficially
be made to identify those individuals,
ersonal property of a decedent upon his

Heirs at Law. Whenever a Trus
to determine the heirs at law of
interested in this trust, the determin
other than creditors, who would rece

further determined as if the Founders

State of Texas, United States of
rsons so named or described.

of this trust had predeceased the

Incompetence or Disability. A Founder, Trustee or beneficiary will be considered
"incompetent", "disabled” or "legally incapacitated” if he or she is incapacitated to
an extent which makes it impossible or impractical for him or her to give prompt and

In addition, if a guardian, ¢
Trustee or beneficiary has

"minor beneficiary" identifies a beneficiary
rm "adult beneficiary” identifies a beneficiary

a distribution is to bc madc to a person’s

descendants, per stirpes, th :
as there are then living children of such person and deceased children of such person
who left then living des nts. Each then living child shall receive one share and
the share of each dece shall be divided among such child’s then living

descendants in the sam

r the purposes of this agreement, the term "personal
executor, administrator, guardian, custodian,
orm of personal representative.

representatlve" shall |
conservator, Trustee or

13-2
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Power of Appgm ent or Qualified Beneficiary Designation. Whenever this trust

declaration gives a trust beneficiary the power or authority to appoint a bcneﬁclary

f'the trust, the designation must be in writing and be acknowledged in the form
quired of acknowledgements by Texas law or exercised by a will executed with the
es required by law of the trust beneficiary’s residence.

tion must clearly evidence the intent of the trust beneficiary to exercise

 Trustee prior to the trust beneficiary’s death or, if exercised by will,
y be admitted to probate no matter the time interval.

of this trust may be extended if the qualified beneficiary designation
requires that a beneficiary’s interest remain in trust, or the trust may be divided and
be held as a separate trust which is governed by the terms of this trust declaration.

11.  Relative or Relatives. R

or persons related to

nce to a "relative” or "relatives” will identify any person
ers by blood or lawful adoption in any degree.

12, Trust. "Trust" m eated by this trust declaration as well as any trusts
created in it.

13.  Trust Fund. The te

property comprising: the initi n of corpus to the trust; all property paid
or transferred to, or othery e Trustee as additions to the corpus of this
trust; accumulated income, - not added to the corpus of this trust;
and, the investments and reinves cnt of the rust property, including the increase and
decrease in the values thereof as det i i

"principal" and "assets" are used

14. Trustee. All references to "Trustee" shall refe e original Trustees, if serving
in such capacity, as well as our succes ees who are then serving in such
capacity, under this trust declaration. F: enience, the term "Trustee", used in
the singular, will mean and identify multipl ees serving and acting pursuant to
the directions of this trust declaration. The term
banking or trust corporation with trust powers.
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Article XTIV

Miscellaneous Matters

t to the Trustee’s control which we wish to give to particular
r at the time of our respective deaths,

"tangible personal property” will mean and identify
household furnishings and equipment, books, albums, art
ent and all items of decoration or adornment.

personal wearing a
work, entertainment

Each spouse may, at any tim e to time, deliver to the Trustee written, signed
t=mortem gifts of his or her personal belongings
and bound to make disposition of these items as a spouse
i ch may be in the form of a Memorandum
f us to the intended recipients of such items.

and the Trustee shall be author
has reasonably directed in any su
of Distribution or a love letter fro,

jeaths, then the instructions bearing

If there are conflicting instructions a
ctions are hereby incorporated by

the latest date shall be controlling.
reference into this declaration.

Section B.  Special Bequests

Unless otherwise provided in this trust document, any amendment, or in a document
exercising a power to appoint the beneficiaries of trust, if property given as a special
bequest or gift is subject to a mortgage or other security interest, the de31gnated recipient of
the property will take the asset subject to the obligation and the reci ssumption of the
indebtedness upon distribution of the asset to the recipient.

The obligation to be assumed shall be the principal balance of
of death, and the trust shall be entitled to reimbursement or offse
payments paid by the trust to date of distribution.
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Section C. The Rule Against Perpetuities

In no event will the term of this trust continue for a term greater than 21 years after the
eath of the last survivor of the Founders and all relatives of the Founders living on the

tive date of this trust declaration.
uation of the trust by the qualified exercise of a power of appointment will be
ermitted by law. A court of competent jurisdiction is to liberally construe and

n to validate an interest consistent with the Founders’ intent and may
interest according to the doctrine of cy pres.

reform or

be the State of Texas. Any issue of law or fact pertaining
inistration and termination of the trust, or any other matter
d with reference to the specific directions in the trust
State of Texas.

The jurisdiction of this
to the creation, i
incident to this
declaration and

is in conflict with a prohibition of state law
declaration as a whole, is to be construed
nce with state and federal law and in a
es and estate settlement costs.

If an Article or Section o
or federal law, the Article
in a manner which will cau
manner which will result in the lea

If our marriage is dissolved at any time, each s} eemed to have predeceased
the other for purposes of distributions under t It is our intent that our
respective property held in our trust shall not be nefit of the other spouse upon
the dissolution of our marriage.

Section F. Maintaining Property in Trust

If, on the termination of any separate trust created under this agreement, a
is to be made to a beneficiary for whom our Trustee holds a trust
agreement, such distribution shall be added to such trust rather than be

The property that is added to the trust shall be treated for purposes
though it had been an original part of the trust.

14-2
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Section G.  Survival

Except as otherwise provided in this trust declaration, for the purpose of vesting in the event
two or more persons who have an interest in the trust die within a short time of one another,
one must have survived the other for a period of at least 90 days as a condition to vesting.

Section H. Simultaneous Death
In the event that the Co-Founders shall die simultaneously, or if there is insufficient evidence
to establish that Co-Founders died other than simultaneously, it is deemed that the spouse
owning the greater share of the separate property in this trust or passing into this trust due
to the death of the Co-Founders, as defined for federal estate tax purposes, shall have
predeceased the other Co-Founder, notwithstanding any provision of law to the contrary, and
the provisions of this trust shall be construed on such assumption.

Section I.  Changing the Trust Situs

the death or disability of one of us, the situs of this agreement may be changed by the
all of the beneficiaries then eligible to receive mandatory or
come under this agreement.

new situs. This noti nt Trustee, if ap;
any successor corporate Trustee shal ' ided under thi

A change in situs under this Section shall be final and binding, and shall no
judicial review.

Section J.  Construction

Unless the context requires otherwise, words denoting the singular may be construed as
denoting the plural, and words of the plural may be construed as denoting the singular.
Words of one gender may be construed as denoting another gender as is appropriate within

such context.
Section K. Headings of Articles, Sections and Paragraphs

The headings of Articles, Sections and Paragraphs used within this agreement are included
solely for the convenience and reference of the reader.- They shall bave no significance in
the interpretation or construction of this agreement.

14-3
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Section L.  Notices

All notices required to be given in this agreement shall be made in writing by eith__

Personally delivering notice to the party requiring it, and securing a written receipt, or

Mailing notice by certified United States mail, return receipt requested, to the last known

The effective date of the notice shall be the date of the written receipt or the date o
return receipt, if received, or if not, the date it would have normally been receiv
certified mail, provided there is evidence of mailing.

Section M. Delivery

For purposes of this agreement "delivery” shall mean:

Personal delivery to any party, or

Delivery by certified United States mail, r
delivery. >

The effective date of delivery s

receipt, if received, or i
mail, provided there i

Section N. Du

This agreement may be exe in several counterparts; each counterpart shall be considered

te original agreement.

Severability

rovision of this agreement is declared by a court of competent jurisdiction to be
valid for any reason, such invalidity shall not affect the remaining provisions of this
agreement. The remaining provisions shall be fully severable, and this agreement shall be
construed and enforced as if the invalid provision had never been included in this agreement.

Section P.  Gender, Plural Usage
The use of personal pronouns, such as he, she or it are to be construed in context. The term
"person” will include a non-person, such as a corporation, trust, partnership or other entity

144
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as is appropriate in context. The identification of person in the plural will include the
singular and vice versa, as is appropriate in context.

Section Q. Special Election for Qualified Terminable Interest Property
For the purpose of identifying the "transferor” in allocating a GST exemption, the estate of

a deceased spouse, or the Trustee of this trust, may elect to treat all of the property which
passes in trust to a surviving spouse for which a marital deduction is allowed, by reason of

Section 2056(b)(7) of the Internal Revenie Code, as if the election to bé treatéd as qualified
terminable interest property had not been made.

Reference to the "special election for qualified terminable interest property” will mean and
identify the election provided by Section 2652(a)(2) of the Internal Revenue Code.

The term "GST exemption” or "GST exemption amount” is the dollar amount of property
which may pass as generation skipping transfer under Subtitle B, Chapter 13, of the Internal
Revenue Code 1986 (entitled "Tax On Generation-Skipping Transfers") which is

from thc generation skipping tax.

Section R. Generation Sklppmg Transfers

Our Trustee, in the Trustee's solc
representatives or trustees i
exemptions to
property tran
allocation prior to

ed in Section 261 ernal Revenue Code) resulting under this trust declaration

that may later occur with respect to any trust established under this trust declaration,
e Trustee shall never be liable to any person by reason of such allocation, if it is made
ood faith and without gross negligence. The Trustee may, in the Trustee’s sole
discretion, set apart, to constitute two separate trusts, any property Which would otherwise
have been allocated to any trust created hereunder and which would have had an inclusion
ratio, as defined in Section 2642(a)(1) of the Interrial Revenue Code, of neither one hundred
percent nor zero so that one such trust has an inclusion ratio of one hundred percent and the
other such trust has an inclusion ratio of zero. If either Founder’s personal representative
or trustee and/or the Trustee exercises the special election provided by Section 2652(a)(3)
of the Internal Revenue Code, as to any share of either Founder’s propcrty that is to be held
in trust under this trust declaration, then the Trustee is authorized, in the Trustee’s sole
discretion, to set apart property constituting such share in a separate trust so that its inclusion

ratio of such trust is zero.
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Section S.  Elective Deductjons

A Trustee will have the discretionary authority to claim any obligation, expense, cost or loss
as a deduction against either estate tax or income tax, or to make any election provided by
‘jl" Texas law, the Internal Revenue Code, or other applicable law, and the Trustee’s decision
; will be conclusive and binding upon all interested parties and shall be effective without
i obligation to make an equitable adjustment or apportionment between or among the {
_ beneficiaries of this trust or the estate of a deceased beneficiary.

We, ELMER H. BRUNSTING and NELVA E, BRUNSTING, attest that we execute this
trust declaration and the terms thereof will bind us, our successors and assigns, our heirs and ¢
personal representatives, and any Trustee of this trust. This instrument is to be effective '
upon the date recorded immediately below.

January 12, 2005

MER H. BRUNSTING Founder 5

ELMER H. BRUNSTING Truste

NELVA E. BRUNSTING, Trustee
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THE STATE OF TEXA

h
xxxxxxx
S

it ' COUNTY OF HARRIS
Public of said State, personally appeared ELMER

On January 12, 2005, befor
'BRUNSTING, personally known to me (or proved to me '

H. BRUNSTING and NEL

W on the basis of satisfactory be the persons whose names are subscribed to the
- within instroment and ackno hey executed the same as Founders and Trustees.
T 7T TNIINESS MY HAND and officialseal...

i

R\ CHARLOTTE ALLMAN i
{3 NOTARY PUBLIC, STATE OF TEXAS
MY COMMISSION EXPIFIES

AUG. 1, 2005 s
RN VIV LY FILIIY FITS
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FIED BENEFIC DESIGNATIO
AND EXERCISE OF TESTAMENTARY PO OF APPOINTMENT
R LIVING TRUST A EMENT

Section 1.  Exercise of General Power of Appointment and Qualified Beneficiary
Designation

VA E. BRUNSTING, the surviving Founder (herein also referred to as "Trustor" and

") of the BRUNSTING FAMILY LIVING TRUST dated October 10, 1996, as

am the holder of a general power of appointment over the principal and accrued

ted net income of a trust named the NELVA E. BRUNSTING SURVIVOR'S

t to Article VIII, Section B.4 of the BRUNSTING FAMILY LIVING

ber 10, 1996), (hereinafter called "The Survivor's Trust") the full legal
o

STING, Trustee, or the successor Trustees, of the NELVA
URVIVOR'S TRUST dated April 1, 2009, as established
AMILY LIVING TRUST dated October 10, 1996,

'S TRUST was created pursuant to Article VII
ST dated October 10, 1996, as amended.
(LY LIVING TRUST contains the administrative
OR'S TRUST. All property in the
ocated to "Share One" under Article

The NELVA E. BR
of the BRUNSTING
Article VIII of the BR [
provisions of the NELVA E.
NELVA E. BRUNSTING SUR
VIII of the said BRUNSTING
amended. Article III further allows a : signation as to the ownership
interest of NELVA E. BRUNSTING in the t

In the exercise of the general power of appoin h is to take effect at my death, and
as a qualified beneficiary designation as to the pwnership interest of NELVA E.
BRUNSTING in the subject trust property, I direct myTrustee, at the time of my death, to
administer and distribute the balance of the principal and undistributed i e from the
NELVA E. BRUNSTING SURVIVOR'S TRUST as set forth in Section

The BRUNSTING FAMILY LIVING TRUST dated October 10,
herein by reference for all purposes (herein sometimes referred to a
FAMILY LIVING TRUST dated October 10, 1996,” and the “Trust Ag

Section 2.  Exercise of Limited Power of Appointment and Qualified
Designation

I, NELVA E. BRUNSTING, the surviving Founder of the BRUNSTING FAMILY LIVING
TRUST dated October 10, 1996, as amended, am the holder of a limited power of
appointment over the principal and accrued and undistributed net income of a trust named

EXHIBIT
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the ELMER H. BRUNSTING DECEDENT'S TRUST (pursuant to Article IX, Section D of %
the BRUNSTING FAMILY LIVING TRUST dated October 10, 1996), the full legal name
of which is as follows:

NELVA E. BRUNSTING, Trustee, or the successor Trustees, of the ELMER
H. BRUNSTING DECEDENT'S TRUST dated April 1, 2009, as established
under th:a1 P:lRUNSTING FAMILY LIVING TRUST dated October 10, 1996,
as amended.

The ELMER H. BRUNSTING DECEDENT'S TRUST was created pursuant to Article VII
of the BRUNSTING FAMILY LIVING TRUST, dated October 10, 1996, as a

Article IX of the BRUNSTING FAMILY LIVING TRUST contains the admini
provisions of the ELMER H. BRUNSTING DECEDENT'S TRUST.

In the exercise of this limited power of appointment, which is to take e
direct my Trustee to administer and distribute the balance of the princip.
income from the ELMER H. BRUNSTING DECEDENT'S TRUST, except
which has been disclaimed by me, as set forth in Section 3 of this document.

Section 3.  Provisions for Dlstrlbutmn f the Survivor’s Trust

and the Decedent’

e remainder of the Trust Estate into separate shares
ally referred to as Personal Asset Trusts, as follows:

Share
DACE LOUISE CURTIS 1/5
CAROL ANN BRUNSTING 1/5
AMY RUTH TSCHIRHART ‘ 1/5
CARL HENRY BRUNSTING 1/5
ANITA KAY BRUNSTING 1/5
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B.

My Trustee shall distr bare for each of my beneficiaries in a separate
Personal Asset Trust fo it of each beneficiary as provided in this Section 3.
If a named beneficiary fa e me, then that share shall be distributed as set
forth below as if it had al part thereof. The decisions of the Trustee as

ch share shall be conclusive, subject to the
of the respective values specified.

to the assets to cons
requirement that said sha

1. Share for CANDACE LOUISE CURTIS

My Trustee shall distribute onc-fifth (1/5) of the remainder of the trust
property to a Personal Asset Trust for the benefit of CANDACE LOUISE
CURTIS, if surviving, to be held, administered.and distributed as set forth in
this Section 3 entitled “Personal Asset Trust Provisions.” If CANDACE
LOUISE CURTIS fails to survive, then this share shall be held, administered
and distributed dual’s descendants, per stirpes, as set forth in

Section H of the t Trust provisions entitled "FFinal Disposition of
Trust," If ther living descendants of CANDACE LOUISE
CURTIS, such be distributed to my then living descendants, per
stirpes. In the ¢ ] o then living descendants, such share shall be
distributed according to Section G of Article X of the Brunsting Family Living
Trust dated Oct as amended.

N BRUNSTING

one-fifth (1/5) of the remainder of the trust
et Trust for the benefit of CAROL ANN
, to be held, administered and distributed as set

2. Share fo
My Trustee shall distribute

forth in this Sectio “Personal Asset Trust Provisions.” If CAROL
ANNBRUNST rvive, then this share shall be held, administered
and distributed dual’s descendants, per stirpes, as set forth in
Section H of the t Trust provisions entitled "Final Disposition of
Trust." If th en living descendants of CAROL ANN
BRUNSTING, s 11 be distributed to my then living descendants,

ntl have no then living descendants, such share shall be
tion G of Article X of the Brunsting Family Living

Trust dated Octo as amended,

3. Share for

one-fifth (1/5) of the remainder of the trust
et Trust for the benefit of AMY RUTH
p, to be held, administered and distributed as set
“Personal Asset Trust Provisions.” If AMY

My Trustee sha
property to a
TSCHIRHART, if
forth in this Sec
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RUTH TSCHIRHART fails to survive, then this share shall
administered and distributed to said individual’s descendants, per
set forth in Section H of the Personal Asset Trust provisio
| Disposition of Trust." If there arc no then living descendant
TSCHIRHART, such share shall be distributed to my then li
o= per stirpes, In the event I have no then living descendan
distributed according to Section G of Article X of the
Trust dated October 10, 1996, as amended.

- 4, Share for CARL HENRY BRUNSTIN

My Trustee shall distribute one-fifth (1/5) of the remainder of the trust
property to a Personal Asset Trust for the benefit of CARL HENRY
BRUNSTING, if surviving, to be held, administered and distributed as set
forth in this Section 3 entitled “Personal Asset Trust Provisions.” If CARL
HENRY BRUNSTING fails ive, then this share shall be held,
administered and distributed to sa vidual’s.descendants, per stirpes, as
set forth in Section H of the P provisions entitled "Final
Disposition of Trust." ving descendants of CARL
HENRY BRUNSTING, distributed to my then living
descendants, per stirpes ‘ we no then living descendants, such

e

one-fifth (1/5) of the remainder of the trust
set Trust for the benefit of ANITA KAY
ng, to be held, administered and distributed as set
titled “Personal Asset Trust Provisions.” If ANITA
ails to survive, then this share shall be held, administered
said individual’s descendants, per stirpes, as set forth in

e are no then living descendants of ANITA KAY BRUNSTING,
all be distributed to my then living descendants, per stirpes. In
e event I have no then living descendants, such share shall be distributcd
cording to Section G of Article X of the Brunsting Family Living Trust
d October 10, 1996, as amended.

PERSONAL ASSET TRUST PROVISIONS

A Personal Asset Trust shall be created for a bencficiary of the Trust when, under any
other provision of this Trust Agreement, a distribution of the Trust Estate specified

4
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6. To invest in reasonable business ventures, including business start-ups, where

to be made to said beneficiary’s Persona] Asset Trust first occurs, The Persona]
Asset Trust shall be held, administered and distributed as set forth under this
Agreement, After a beneficiary’s Personal Asset Trust is established, any furthey
distribution specified to be made to said beneficiary’s Personal Agset Trustunder any

Trust may, in the Trustee’s sole and absolute discretio ,
made to such newly created Personal Asset Trust.

Trustor’s Intent in Establishing_Personal Asset Trusts:
purposes in creating a Persona] Asset Trust for a beneficiary

1. To protect and conserve trust principal;

2. To eliminate and redu
estate and death
beneficia

sfer taxes and
estate of the

parties;

e beneficiary is a principal or otherwise involved in such ventures or start-
ups;
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7. To give the beneficiary the ability to direct the distribution of wealth (during
ol life or at death) to other individuals or charitable organizations (subject to any
= limitation provided elsewhere herein);

l;‘“'l 8.  To allow for the prudent management of property if the beneficiary is
incapacitated or otherwise unable to handle his or her own financial affairs
because of alcohol or drug abuse or other reasons;

9. To protect the beneficiary from the unreasonable or negative influence of g
others, divorce claims, paternity or maternity suits or claims, and other !
L lawsuits; and :

‘v 10.  To protect the beneficiary against claims of third parties.

C.  Dutyto Inform Beneficiary of Trust Benefits and Protections: Immediately prior to
a Personal Asset Trust being established for a beneficiary hereunder, the then acting
Trustee of the Trust shall, if at all practicable, have a private meeting or telephone call
such beneficiary to explain the above stated long-term purposes and benefits of

al Asset Trust and to advise such beneficiary how he or she may maintain
otections that such trust provides. The Trustee is directed to have
onducting this meeting or call and the Trustor hereby
ices of V%CEK & FREED, PLLC, formerly

may otherw ; stee is free to hire any other
attorney, provided su ate planning specialist

g Designation of Trustee: Except for the
HENRY BRUNSTING and CANDACE LOUI IRTIS, each beneficia
whom a Personal Asset Trust is created shall act as sole Trustee of said .
KAY BRUNSTING and AMY RUTH TSCHIRHART shall act as C
the Personal Asset Trusts for CARL HENRY BRUNSTING and CAND
LOUISE CURTIS. If either ANITA KAY BRUNSTING or AMY RUTH
TSCHIRHART cannot serve for any reason, the remaining Co-Trustee shall serve
alone. Both ANITA KAY BRUNSTING and AMY RUTH TSCHIRHART shall
have the right to appoint their own successor Trustee in writing. Notwithstanding the
foregoing, each beneficiary who is acting as his or her own Trustee of his or her said
trust shall have the right, at such time as said beneficiary is acting as sole Trustee and
in said beneficiary’s sole and absolute discretion, to appoint an independent bank or
trust company to act jointly with said beneficiary as Co-Trustee of said trust. Seid
beneficiary shall also have the right, at any time and in said beneficiary’s sole and
absolute discretion, to remove said independent bank or trust company acting as Co-
Trustee provided said beneficiary appoints another independent bank or trust company
in its place. The appointment or removal of an independent bank or trust company
as Co-Trustee shall be by written instrument delivered to the Co-Trustee.
Furthermore, said beneficiary shall have the right to designate by will or other written
instrument, either individual(s) or an independent bank or trust company, to act as a
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id beneficiary’s place, as the case may be, in
ompetency, inability or unwillingness to act;

the majority of acting Trustees must be
rnal Revenue Code Section 674(c) and said
g move the successor Trustee or Co-Trustee so
her insits place. Should said beneficiary fail to so
tee or Co-Trustees of such trust, then the FROST
NATIONAL BANK sh cessor Trustee, notwithstanding any other
provisions contained in greement. Notwithstanding the foregoing
provisions of this paragraph, the ability of said beneficiary to appoint a successor
Trustee may be limited as set forth in the Sections of the Trust entitled “Special Co-
Trustee Provisions” and “Trust Protector Provisions.”

successor Trustee or Co-Tru
the event of said benefici
but, if said beneficiary
independent within the m
beneficiary shall not have th
designated and appoint
designate a successor

's_Issue: Notwithstanding the
ive (35) each of the descendants of a Primary
ferred to as “issue”) shall act as sole Trustee of
chissue. Saidissue shall have theright, at such
Trustee and in said issue’s sole and absolute
bank or trust company to act jointly with said
id issue shall also have the right, at any time and
etion, to remove said independent bank or trust
d said issue appoints another independent bank
pointment or removal of an indcpendent bank
be by written instrument delivered to the Co-
11 have the right to designate by will or other
ndividual(s) or an independent bank or trust company, to
r Co-Taustee(s) in said issue’s place, as the case may be,
ompetency, inability or unwillingness to act; but,
ty of acting Trustees must be independent within
ode Section 674(c)) and said issue shall not have
rustee or Co-Trustee so designated and appoint
ue fail to so designate a successor Trustee or Co-
OST NATIONAL BANK shall act as successor
1 provisions contained in the trust agreement.
provisions of this paragraph, the ability of said issue
may be limited as set forth in the Sections of the Trust
ions” and “Trust Protector Provisions.”

foregoing, upon attaining age thi
Beneficiary (hereinafter someti

the Personal Asset Trust
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the benefit of the beneficiary for whom the trust was created (hereinafter the
“primary beneficiary”) and the primary beneficiary’s issue or to a trust for their
benefit, so much of the income and/or principal of the Trust Estate, and at such
time or times as such Trustee shall deem appropriate for such distributees’
health, support, maintenance and education. Any income not distributed shall
be accumulated and added to principal. In exercising the discretions conferred
in this paragraph, the Trustee may pay more to or apply more for some
beneficiaries to the exclusion of others, if such Trustee deems this necessary
or appropriate in light of the circumstances, the size of the Trust Estate and the
probable future needs of the beneficiaries. The Trustee shall, before making
any such distributions, consider the Trustor’s intent in creating the trust, as set
forth above in paragraph B.

Additional Guidelines for Distributions: In addition to the provisions set forth
above for making discretionary distributions of income and/or principal, the
Trustee shall be further guided as follows in making such distributions. An
such distributions shall be made in the sole and absolute discretion.o
Trustee and shall be binding on all persons howsoever interested now
future in this trust.

a. Primary Beneficia

“I:Iealb Education

ent and future welfare of the primary
ue ermore, the Trustee may take into accountany
aracter and habits and his or her willingness and action
to support himself or herselfin light of his or her particular abilities and
disabilities, and the needs of other beneficiaries, if any, of the same
trust. Finally, the Trustor requests that the Trustee be liberal in
determining the needs of a beneficiary for health, support, maintenance
and education and in conferring benefits hereunder. The term “health”
need not take into account any private or governmental medical
insurance or other medical payments to which a beneficiary may be
entitled, and the Trustee may pay for the expense of providing health
and medical insurance coverage for the beneficiary, The term
“education” may include but is not limited to, all expenses incurred in
connection with or by reason of a beneficiary’s attendance at public or
private elementary or high school, college, university or vocational,
technical or other educational institution or specialized training
programs (whether or not any such institution or program provider shall
be a fully accredited educational institution), graduate or post-graduate
education expenses, and all expenses incurred in providing such
beneficiary with an education in a non-institutional setting; including,
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but not limited to, the expense of travel and charges for tutoring,
tuition, room and board (whether or not charged by an educational
institution at which such beneficiary shall be a student), laboratory fees,
classroom fees, clothing, books, supplies, laboratory or other equipment
or tools (including computer hardware and software) or other material
or activities that the Trustee shall determine to be of educational benefit
or value to such beneficiary. In determining the need for funds for
education, the Trustee shall consider all direct and indirect expenses,
including living expenses of the beneficiary and those persons whomay
be dependent upon said beneficiary. The terms “support” and
“maintenance” may include but are not limited to investment in a
family business, purchase of a primary residence, entry into a business,
vocation or profession commensurate with a beneficiary’s abilities and
interests; recreational or educational iravel;, expenses incident to
marriage or childbirth; and for the reasonably comfortable (but not
luxurious) support of the beneficiaries. When exercising the powers to
make discretionary distributions from the trust, the Trustee shall
maintain records detailing the amount of each distribution made to any
ficiary from trust income and/or principal and the reasons for such
The distributions made to a beneficiary shall not be

arged against the ultimate distributable share of that
rovided in the primary beneficiary’s exercise of

ointment).

jary: In determining whether or
iary for any payment to be made
shall consider financial

responsibility, judgment an
whether or not, at the time of such
is suffering from any physical, mental, emotional or
might adversely affect the beneficiary’s ability to p
invest and conserve property of the value that would be'distr:
said beneficiary; (ii) is at such time, or previously has been;
substantial user of or addicted to a substance the use of which might
adversely affect the beneficiary’s ability to manage, invest and conserve
property of such a value; (iii) has demonstrated financial instability
and/or inability to manage, invest and conserve the beneficiary’s
property; or (iv) is going through a period of emotional, marital or other
stress that might affect the beneficiary’s ability to manage, invest and
conserve such property.

Consider ritten Letter of Instructions from the Trustor: The
Trustor may from time to time by written letter or other instrument, not
constituting a holographic will or codicil or amendment to any trust, set
forth instructions to the Trustee as to how the Trustor wishes the
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Trustee’s discretion to be exercised. The Trustor recognizes and
intends that such instructions shall only be directive in nature and not
binding on the Trustee or any beneficiary hereunder; however, the
Trustor requests, to the extent possible, that the Trustee be mindful of
these instructions when administering the trust.

Loans, Use of Trust Property and Joint Purchases Preferred Over

Distributions: The Trustee is directed, prior to making any distributions
directly to or for the benefit of a beneficiary, to consider the alternatives
of making a loan to the beneficiary, allowing the beneficiary the use of
property of the Trust Estate (or such property to be acquired) and/or
making a joint purchase of property with the beneficiary, pursuant to
the paragraph below entitled “Special Trustee Powers.”

ny distributions from the trust, either as Trustee or under any

er of appointment, either directly or indirectly, in favor of

the primary beneficiary owes a legal obligation, to
in part, such legal obligation. Any such distributions

Appointment: The primary beneficiary shall
intment. During the lifetime of the
nt and distribute the accumulated

have the following Limit
ptimary beneficiary, said
income and/or principal to a
or in trust upon such terms and co
beneficiary wishes. Upon the de
distribute any remaining balance, includin
one or more of said beneficiary’s issue, eiths
conditions and in such amounts or proportio
said beneficiary’s last unrevoked Will, codicil T written instrument executed
prior to said beneficiary’s death and specifically referring to thi
appointment. In the event there should be a failure of disposition of
of said income or principal, either in connection with the exercise
nonexercise of the above testamentary limited power of appoi
income and principal not disposed of shall be administered and dis
below in the paragraph entitled “Final Disposition of Trust.”
paragraph may be limited by the Section of this Trust Agreement entitlec
Protector Provisions.”

H.  Final Disposition of Trust: If the primary beneficiary for whom the Personal Asset
Trust has been created should die before complete distribution of said trust, and the
beneficiary’s above powers of appointment have not been fully exercised, said trust
shall terminate and the remaining principal (including accumulated income added

pounts or proportions as said
neficiary, the Trustee shall
income and principal, to any
it or in trust upon such terms and
aid beneficiary shall appoint by
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thereto) in said trust shall be held, administered and distributed for the benefit of the
succeeding or contingent beneficiaries named, if any, pursuant to the respective
paragraph set forth in Section 3.B. of this Qualified Beneficiary Designation and
Exercise of Testamentary Power of Appointment establishing said beneficiary’s share
as if such beneficiary had been an original part thereof. Any share or portion thereof
of any trust administered hereunder which is not disposed of under any of the
foregoing provisions (or the provisions of the Article entitled “Trust Protector
Provisions™) shall be distributed pursuant to the paragraph of the Trust Agreement
titled “Ultimate Distribution.”

b

istee Powers: With respect to each Personal Asset Trust created under this
din addition to or in lieu of the powers and authority granted to the Trustee
other provisions of the Trust Agreement, during the existence of the
rust and until such time of its termination the Trustee, in his or her

e

iy

¢ trust be given the liberal use and enjoyment of trust
tent deemed practical or advisable in the sole and absolute
tee, the primary beneficiary (or other beneficiaries) of
the right to the use, possession and enjoyment
nal property at any time held by such trust,
ork, jewelry, coin or stamp collections and
eal property that may at any time constitute
ession and enjoyment may be without
e extent of the trust assets and unless
bligation by such beneficiary (or
o, the Trustee shall see to the
itenance and repairs, safeguarding
on and maintenance of each and
ts, but do not require, that any such
eficiary other than the primary
y the primary beneficiary.

including |
other collectibleg

rent or other financ:
! the Trustee is reliev
beneficiaries), which th
timely payment of all taxes, in
and other charges related to the
every such property. The Trustor
use, possession or enjoyment by
beneficiary be subject to veto at any ti

Hold and Maintain a Residence for the Use of B
Trustee is specifically authorized to hold and ma
(whether held as real property, condominium or
for the use and benefit of any beneficiary of an
in the Trustee’s sole and absolute discretion, dete
be in the best interests of any beneficiary of any
residence for their use, but that the residence owned by:
should not be used for such purpose, the Trustee is autho
said residence and to apply the net proceeds of the sale to the p
of such other residence or to make such other arrangements as,
Trustee, in such Trustec’s sole and absolute discretion, deems suita
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4 for the purpose. Any proceeds of sale not needed for reinvestment in
a residence as provided above shall be added to the principal of the
trust and thereafter held, administered and disposed of as.a part thereof.
Iy The Trustee is authorized to pay all carrying charges of such residence,

3 including, but not limited to, any taxes, assessments and maintenance
thereon, and all expenses of the repair and operation thereof, including
the employment of domestic servants and other expenses incident to the
running of a houschold for the benefit of any beneficiary of the trust;
1“‘ the Trustee may altcrnatively providc, by agreement with the
- beneficiary, that such charges and expenses, or a portion of them, are
to be paid by the beneficiary. Having in mind the extent to which funds
= will be available for future expenditure for the benefit of the
beneficiaries, the Trustee is authorized under this paragraph to expend
such amounts as such Trustee shall, in his or her sole and abs
discretion, determine to maintain the current lifestyl
beneficiaries and their personal care and comfort; the Trustor
however, desire that the Trustee assist the beneficiaties in ma
a luxurious lifestyle. L

2. SFccial Investment Authority: N
placed on the Trustee under the

as the prudent
e following types of

eneficiary is involved in as an owner, partner, employee, officer
or director, as long as the Trustee deems it advisable. The Trustee shall
not be liable in any manner for any loss, should such loss occur,
resulting from the retention or investment in such business. In the
absence of actual notice to the contrary, the Trustee may accept as
correct and rely on financial or other statements rendered by any
accountant for any such business. Any such business shall be regarded
as an cntity separate from the trust and no accounting by the Trustee as
to the operation of such business shall be required to be made. The
Trustee shall have these powers with respect to the retention and
purchase of such business, notwithstanding any rule or law requiring
diversification of assets. Additionally, the foregoing shall not be
limited by the fact that the Trustee or related parties, or any of them,
shall be owners, partners, cmployees, officers or directors of the
business. This paragraph, however, shall not be deemed to be a
limitation upon the right of the Trustee to sell the investment in any
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business if in the Trustee’s sole and absolute discretion such sale is
deemed advisable.

b. Tangible Personal Property: To acquire and/or continue to hold as an
asset of the trust such items of tangible personal property as an
investment or for the use of a beneficiary, including but not limited to
artwork, jewelry, coin or stamp collections and other collectible assets,
home furniture and furnishings.

Permit Self-Dealing: Financial transactions, both direct and indirect, between
any trust and any beneficiary and/or Trustee who is also a beneficiary of that
trust (including, for example, the sole or joint purchase, sale or leasing of
property, investments in mortgages, acquisitions of life insurance policies,
employment in any capacity, lending, etc.), whether or not specifically
described in the Trust Agreement as permitted between such parties, exc

the extent expressly prohibited hereunder, arc expressly :
notwithstanding any rule of law relating to self-dealing, provided
Trustee, in thus acting either on behalf of or with or forgich trus
good faith to assure such trust receives in such transa
consideration in money ormoney’s wort
the power to employ professi
in the administration o

(and as more
greement entitled

ee or beneficiary hereunder, The
10 is also a beneficiary is entitled under the
educed or offset by any employment
aid to such Trustee for services rendered outside the scope of
e’s ordinary fiduciary duties and responsibilities, or for reason of
receiving sales or other fees or commissions on property sold to the trust by
such Trustee (directly or indirectly), which sales are hereby authorized.

Make Loans: Loan money to any beneficiary, or to any estate, trust or
company in which such person or any trust hereunder has an interest, or had
an interest while living, for any purpose whatsoever (including but not limited
to purchasing, improving, repairing and remodeling a principal residence or
entering into, purchasing or engaging in a trade or business or professional
career), with or without security and at suchrate of interest as the Trustee shall
determine in the exercise of reasonable fiduciary discretion, and, with respect
to such loans and/or security interests, to renew, extend, modify and grant
waivers. Notwithstanding the foregoing, and without limiting the ability ofthe
Trustee to act in such Trustee's discretion under this paragraph, the Trustor
hereby expresses his preference that, whenever economically feasible, any and
all loans made pursuant to the provisions of this paragraph be adequately
secured and bear interest at least at the higher of the “applicable federal rate”
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as set forth by the Internal Revenue Service for loans with similar payment
terms and length or a fair market rate for such loans.

Take Actions With Respect to Properties and Companies Owned in Common
With a Beneficiary or Others: The Trustee is specifically authorized, with or
without the joinder of other owners of the property or securities that may be
held in trust (and notwithstanding that one or more such other owners may be,
directly or indirectly, a beneficiary or a fiduciary hereunder), to enter upon and
carry out any plan (a) for the foreclosure, lease or sale of any trust property, (b)
for the consolidation or merger, dissolution or liquidation, incorporation or
reincorporation, recapitalization, reorganization, orreadjustment of the capital
or financial structure of any corporation, company or association, the securities
of which, whether closely held or publicly traded, may form a part of such
trust, or (c) for the creation of one or more holding companies to hold any such
securities and/or properties (even if it leaves, following the termination of such
trust, a trust beneficiary as a minority shareholder in such holding company),
all as such Trustee may deem expcdient or advisable for the furtherance of the

" interests of such trust and the carrying out of the Trustor’s original intent as to

such trust, its beneficiaries and as to those properties and/or securities. In
ch plan, such Trustee may deposit any such securities or
ny assessments, expenses and sums of money, give investment

surances, receive and retain as investments of such trust any

s might be done by any
wn right, including the
er righ options, the

_hold' gsa

person
exercise of co
entrance into voting
any courf.

Right to Distribute to Entities: Any distribution fro

distribution upon trust termination (whether made by the
Protector) may be made directly to an entity, such as a trust, “S” corpora
limited Lability company or limited partnership, whether existing or newly
created, rather than directly to the beneficiary (and if it is a newly created
entity or one in which the Trust Estate holds an interest, the interest in the
entity may be distributed to such beneficiary).

Trustee’s Discretion to Hold, Manage and Distribute Separatc Trusts in
Different Manners: Without in any manner limiting any other power or right
conferred upon the Trustee hereunder, the Trustee may divide a trust into
separate trusts, and if a trust is held as, or divided into, separate trusts, the
Trustee may, at any time prior to combining such trusts, treat the trusts in
substantially different manners, including, without limitation, the right to: (a)
make different tax elections (including the disproportionate allocation of the
generation skipping tax exemption) with respect to cach separate trust; (b)
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make disproportionate principal distributions; (c) exercise differently any other
discretionary powers with respect to such separate trusts; (d) invest the
property of such separate trusts in different investments, having different
returns, growth potentials, or bases for income tax purposes; and (¢) take any
and all other actions consistent with such trusts being separate entities.
Furthermore, the holder of any power of appointment with respect to any trust
so divided may exercise such power differently with respect to the separate
trusts created by the division of a trust.

TRUST PROTECTOR PROVISIONS

Purpose of Trust Protector: The Trustor has established the position of Trust

Protector for the reasons and purposes set forth below, which are intended as general
guidelines only afid in no way shall limit any other provisions relating to the Trust
Protector.

1. Insulate stee from Negative Influences: To protect the Trustee from the
lly negative, influences of third parties and to protect the
beneficiaries from damaging, or potentially damaging,

conduct by
2, rust: To help ensure that the Trustor’s purpose
ent, as defined elsewhere herein, will be
3. Adapt to Chang ns: To adapt the provisions of the Trust

interpretation of the law or other
arm the Trust or its beneficiaries,
Trustor and the Trustor’s desires

Agreement to law chi
changing conditions t
keeping in mind the disp
as expressed in the Trust

tee and Special Co-Trustee
om time to time, be a Trust Protector
order of succession of Trust

Designation of Trust Protector: In ad
provided in the Trust Agreement, there

whose limited powers and duties are definex
Protector shall be as follows:

1. Initial Trust Protector: The Special Co-T:

absolute discretion, may appoint a Trust Prot
separate trust established hereunder (hereinafter th
Protector is appointed shall be referred to as “th
delivered to the Trustee of the affected trust, T
Special Co-Trustee, prior to making the appointme
tclephone) with VACEK & FREED, PLLC, formerly {

time and in his sole and
e entire Trust or of any
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PLLC of Houston, Texas, to
Trust Protector.

Successor Trust Protector:

or unwillingness to act o
resignation delivered to the
Trust Protector shall be
initial Trust Protector (
delivered to the Trustee trust (the first such writing delivered
to the Trustee shall control). arther successor Trust Protectors shall be
appointed in the same manner, except that where the word “initial” is used in
the foregoing sentence there shall be substituted the words “last appointed.”

Qualifications to Act as Trust Protector: A Trust Protector may act once he

has accepted, in writing, his appointment and, other than the case of the initial
Trust Protector, has delivered a of his appomtment and acceptance to the
ithstanding the foregoing, at no time may
therwise act if such person or entity is a
al Co-Trustee or is a current beneficiary of the
ich beneficiary in any of the following ways:
other, sister, employee of such beneficiary or
tnership in which such beneficiary is an
* holdings which are significant from the
erwise “related or subordinate to” such

e appropriate selection of the initial

moval, death, incompetency, 1nab1]1ty
Trust Protector (including a written
he affected trust), the next succeeding
1 by the Special Co-Trustee or by the

currently acting Trustee or S
affected trust orisre
as spouse, ancestor
of any corporation, fi
executive or has k or o
viewpoint of con i
beneficiary under
or any similar succeeding Sections or Regulations.

he primary beneficiaries of the affected trust
y time and for any reason, remove the current
o said Trust Protector and to the Special Co-
setting forth the intended effective time and date
ial Co-Trustee shall then appoint a successor Trust
paragraph 2 above (the Trust Protector removed
er under paragraph 2 to appoint his successor).

The powers of removal under this paragraph may be limited by the paragraph
of the Trust eement entitled “Compelled Exercise of Powers Not
Effective.”

: If at any time a vacancy in the
ctor has not yet been filled as otherwise provided above
efore the initial Trust Protector is appointed), such office
on a temporary basis, by a bank or trust company
inistration or an attomey (or law firm) who is an
r estate planning specialist provided they meet the
paragraph 3 above. The Trustor requests, but do not
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require, that VACEK & FREED, PLLC, formerly the Vacek Law Firm, PLLC,
or its successors or assigns, act as such temporary Trust Protector and the
Trustor hereby waives any conflict of interest that may arise if VACEK &
FREED, PLLC, or its successors or assigns, is also representing the Trustee of
the affected trust and/or the Trustor. Any Trust Protector acting under this
paragraph shall first notify the Trustee of the affected trust and only serve as
Trust Protector until such time as a successor Trust Protector is appointed by
the Special Co-Trustee in accordance with paragraph 2 above and there is
delivered to the Trust Protector acting under this paragraph a written
acceptance of such appointment signed by the successor Trust Protcctor.

Limited Powers of the Trust Protector: The Trust Protector shall not have all the

broad powers of a Trustee; rather, the powers of the Trust Protector shall be limited
to the powers set forth below. The-Trustor directs the Trust Protector, prior to
exercising any power, to consult with VACEK & FREED, PLLC, formerly the Vacek
Law Firm, PLLC, or another law firm or attorney specializing in estate planning
and/or asset protection planning in order to be fully informed of the consequences of
exercising such power.

1.

Giv No ted Beneficiaries: Within a reasonable time
N BY € : A ]

. as g th gency situations may
may permit little or no time for advance notice or, as a practical matter, it may
be too difficult to notify the beneficiary; the Trustor specifically waives this
advance notice requirement when the particular beneficiary is “incapacitated”
as defined below. Once notice is given, the Trust Protector shall not exercise
the power prior to the date specified in the notice, unless the Trust Protector
in his sole and absolute discretion determines that an emergency so warrants.

A person shall be deemed “incapacitated” if in the Trustee’s sole and absolute
discretion, it is impracticable for said person to give prompt, rational and
prudent consideration to financial matters, whether by reason of accident,
iliness, advanced age, mental deterioration, alcohol, drug or other substance
abuse, or similar cause.

A person shall be conclusively deemed “incapacitated” if a guardian of the

erson or his or her estate, or both, has been appointed by a court having
jurisdiction over such matters or two (2) licensed physicians who are not
related by blood or marriage to such person have examined said person and
stated in writing that such incapacity exists; the Trust Protector may, but shall
not be under any duty to, institute any inquiry into a person’s possible
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ing) or to obtain physician

incapacity (such as, but not limited to, b
d from the Trust Estate

statements; and if he does, then the expens
of said person’s trust.

Postpone Distributions: Notwithstan
Agreement, except the paragraph he
the Trust Protector shall have thep
and/or principal otherwise requir

er provisions of the Trust
, Rule Against Perpetuities,”
r to postpone any distribution of income
be made from the affected trust to any
one or more of its beneficiaries (in e result of exercise of a power
of appointment or withdrawal right) a stpone the termination of such
trust which might otherwise be required if the Trust Protector, in his or her
sole and absolute discretion, determines, after taking into consideration the
Trustor’s overall intent as expressed in the Trust Agreement, that there is a
compelling reason to do so.

ut is not limited to: the beneficiary
e retained by the trust; the beneficiary
paragraph 1 immediately above; the
process of filing for or has a pending
divorce, paternity or maternity claim or
cluding for unpaid taxes or reimbursement
g judgment or lien; the fact the beneficiary
ture receive) government or other benefits
eneficiary having demonstrated financial

A “compelling reason”
requesting in writing that dist

being “incapacitated” as define
beneficiary contemplat; i
bankruptcy; a pending
other lawsuit; a credito;
of government ben
is receiving (or ma
that may be jeop;

instability and/or it ge, invest or conserve the beneficiary’s own
property; the be: under the negative influence of third parties,
such that the b ood judgement may be impaired; a serious tax
disadvantage i distribution; or any other substantially similar

reasons.

Trust Prot or in part and from time to time, up to and including
' beneficiary. While such postponement continues, all
provisions previously applicable to such trust shall continue in

any power of appointment or withdrawal shall be exercisable
proval of the Trust Protector and (b) distributions of income
only be made to or for the benefit of the beneficiary from
ch amounts as the Trust Protector, in his or her sole and
tion, deems appropriate for the best interests of the beneficiary,;
wever, the Trust Protector may, in his or her sole and absolute
rmine that the beneficiary’s situation is extreme enough to
lishment of a special needs trust pursuant to other provisions
on of the Trust Agreement.
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The Trust Protector may also, from time to time, make certain distributions
which cannot be made by the primary beneficiary because of limits imposed
in this Section entitled “Restrictions on Distributions That Discharge Legal
Obligations of the Beneficiary.”

Terminate a Trust Due to Unforeseen Conditions: The Trustor recognizes that

some or all of the following conditions may arise in the future, although they
cannot be foreseen at the time of creation of this Trust: (a) a radical,
substantial and negative change in the political, economic or social order in the
United States of America; (b) legislation or IRS or court decisions highly
detrimental to a trust or beneficiary hereunder (including, for example, if the
federal estate tax or IRA required minimum distribution rules are modified,
repealed or no longer applicable and the non-tax reasons for the trust no longer
justify the trust’s existence); (c) a beneficiary’s capability to prudently manage
his own financial affairs or a radical, positive change in his situation regarding
possible third party claims; (d) a beneficiary no longer has a need for (or the
availability of) government benefits; and (e) other events that may greatly
impair the carrying out of the intent and purposes of the Trust Agreement.

keeping in mind th
A t

indin
reated or existing

Revise or Terminate a Trust So It Can Qualify as a “Designated Beneficiary”
of an IRA or Retirement Plan: In the event that the affected trust does not
qualify as a “designated beneficiary” of an IRA or other retirement plan as that
term is used in IRC Section 401(a)(9), the Regulations thereunder and any
successor Section and Regulations, the Trust Protector may, keeping in mind
the Trustor’s wishes and the dispositive provisions of the Trust Agreement: (a)
revise or reform the terms of the Trust Agreement in any manner so that the
affected trust will qualify as a “designated beneficiary” (any such revision or
reformation may by its terms apply retroactively to the inception of the Trust
Agreement or creation of any separate trust established hereunder); or (b)
deem it to have been dissolved in part or in whole as of September 30 of the
year following the year of the Trustor’s death, with fee simple interest vesting
outright in the primary beneficiary and the rights of all other persons who
might otherwise have an interest as succeeding life income beneficiaries or as
remaindermen shall cease.

If the beneficiary is still a minor, the Trustee may designate a custodian and
transfer the principal and accrued income of the beneficiary’s trust to the
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custodian for the benefit of the minor under the Texas Uniform Transfers to
Minors Actuntil such beneficiary attains age 21. A receipt from the custodian
shall be a complete discharge of the Trustee as to the amount so paid.

Notwithstanding any provisions of the Trust Agreement to the contrary, after
the Trustor’s death this Trust or any separate trust established hereunder shall
not terminate and be distributed in full prior to September 30 of the year
following the year of the Trustor’s death pursuant to this paragraph if this will
result in this Trust or any separate trust established hereunder not qualifying
as a “designated bencficiary.”

Modify Certain Qther Trust Provisions: The Trust Protector shall have the

power, in his or her sole and absolute discretion, at any time and from time to
time, to delete, alter, modify, amend, change, add to or subtract from all or any
part of the various paragraphs and provisions of the Trust Agreement and any
trust created thereunder, effective (even retroactively) as of the date
determined by the Trust Protector, for the following purposes.

Change Incorhe Tax Treatment of the Trust:

at any time, and from time to time, create,
power granted to a benefic; eitl
enabling trust iny

a,

he or she deems appropriate or necessary in connection with a
beneficiary’s qualification for, receipt of and/or possible future liability
to reimburse government benefits (whether income, medical, disability
or otherwise) from any agency (state, federal or otherwise), such as but
not limited to Socia%, Security, Medicaid, Medicare, SSI and state
supplemental programs. In particular, but not by way of limitation, the
Trust Protector may add new trust provisions to govern administration
and distribution of assets for the benefit of the beneficiary (such as
would create a “special needs trust”).

C. Protect a Beneficiary from Himself or from Creditors by Establishing

a Spendthrift Trust or Eliminating Any General Power of Appointment:
In the event there is a compelling reason to postpone distributions to a
beneficiary pursuant to the paragraph of this Section entitled “Postpone
Distributions,” the Trust Protector may alternatively, in his or her sole
discretion, add new trust provisions to govern administration and
distribution of assets for the benefit of said beneficiary (such as would
create a “spendthrift trust” in the form recognized by the laws of the
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- state(s) in which trust assets are located). Furthermore, the Trust
i Protector may, in his or her sole discretion, in order to protect the
beneficiaries of a Trust beneficiary, terminate and/or reinstate said
ki Trust beneficiary’s testamentary general power of appointment, if any,
v under the Section of this Trust Agreement entitled “Generation
Skipping Tax Provisions.”

phant

6. Change Legal Jurisdiction of the Trust: The Trust Protector may change the
situs of the affected trust to another jurisdiction by any such means deemed

appropriate by the Trust Protector. This paragraph shall in no way limit the
Trustee’s power and authority to change the situs of this Trust or any separate
trust established hereunder.

7. Remove and Reinstate a Trustee: The Trust Protector shall have the power at
any time to remove the acting Trustee of the affected trust (but not the Special
Co-Trustee) for any reason which he believes to be in the best j :
beneficiaries. Such removal shall be stated in writing an
Trustce. The successor Trustee shall then be determine
accordance with the Section of the Trust Agreement e
Trustees.” At any time after t tector removes a
Protector may rein the ‘temoved Trustee an

f all successor Trust Protectors, to release, renounce,
mit and/or eliminate any or all of his enumerated powers

- ffective date any date he wishes, including ab initio to the
date of establishment of a trust hereundcr or retroactively to the date of death
of the Trustor, by a writing delivered to the Trustee of the affected trust.

Limitations on Above Powers: The Trust Protector may not exercise any
power if be is compelled by a court or other governmental authority or agency
to do so or is otherwise acting under the duress or undue influence of an
outside force; if the Trust Protector is so compelled, or under such duress or
influence, his powers shall become void prior to exercise; these limitations are
in addition to those contained in the paragraph of the Trust Agreement entitled
“Compelled Exercise of Powers Not Effective.” The Trust Protector is
directed not to exercise any of the foregoing powers if such exercise will result
: in any substantial, direct or indirect financial benefit to anyone who at the time
| of exercise is not an ancestor, spouse or issue of a primary beneficiary or is not
' already a present or contingent beneficiary of this Trust. The Trust Profector
shall not exercise any power that may be construed as a general power of
appointment to himself, his creditors, his estate or the creditors of his estate
under IRC Sections 2041 and 2514, or that would otherwise cause the
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inclusion of any of the Trust Estate in the Trust Protector’s taxable estate for
estate, inheritance, succession or other death tax purposes.

i D.  Limited Liability of the Trust Protector: The Trust Protector shall not be held to the
i fiduciary duties of a Trustee. The Trust Protector shall not be liable to anyone,
howsoever interested in this Trust either now or in the future, merely by reason of his
. appointment as Trust Protector and shall not have any affirmative duty to monitor,
investigate and learn of any circumstances or acts or omissions of others, relating to
U this Trust, its beneficiaries or otherwise that may warrant the Trust Protector to act.
T Furthermore, the Trust Protector shall not be liable to anyone, howsoever interested
;j in this Trust either now or in the future, by reason of any act or omission and shall be
) held harmless by the Trust and its beneficiaries and indemnified by the Trust Estate
- ' from any liability unless (a) the Trustee and/or a beneficiary has brought directly to
| the attention of the Trust Protector a circumstance that may warrant his action and (b)
such act or omission is the result of willful misconduct or bad faith. Any action taken
or not taken in reliance upon the opinion of legal counsel shall not be considered the
result of willful misconduct or bad faith, provided such counsel was selected with
reasonable care. In the event a lawsuit against the Trust Protector fails to resultin a
judgment against him, the Trust Protector shall be entitled to reimbursement from the
Trust for an all costs and expenses related to his defense against such lawsuit.

11 not be entitled to compensation merely as
1 shall only be entitled to reasonable

compensation n carrying out his duties
and powers unde with that charged by
" n addi b

professional Trustees for simils
entitled to prompt reimbursement of

f e
fulfilling his duties and powers, including but not 1 t
counsel or other professionals to advise him regerding his de

F. Waiver of Bond: No bond shall be required of any individual or entity acting as Trus
Protector.

MISCELLANEOQUS PROVISIONS

A.  Prohibition Against Contest: If any devisee, legatee or beneficiary under the Trust
Agreement or any amendment to it, no matter how remote or contingent such
beneficiary’s interest appears, or any legal heir of the Trustor, or either of them, or
any legal heir of any prior or future spouse of the Trustor (whether or not married to
the Trustor at the time of the Trustor’s death), or any person claiming under any of
them, directly or indirectly does any of the following, then in that event the Trustor
specifically disinherits each such person, and all such legacies, bequests, devises and
interests given to that person under the Trust Agreement or any amendment to it shall
be forfeited and shall be distributed as provided elsewhere herein as though he or she
had predeceased the Trustor without issue:
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ccessfully challenges the appointment of any person named as a Trustee,
cial Co-Trustee or Trust Protector pursuant to the Trust Agreement or any
ent to it, or unsuccessfully seeks the removal of any person acting as
e, Special Co-Trustee or Trust Protector;

any manner to any action taken or proposed to be taken in good faith
ee, Special Co-Trustee or Trust Protector pursuant to the Trust
or any amendment to it, whether the Trustee, Special Co-Trustee
tector is acting under court order, notice of proposed action or
and said action or proposed action is later adjudicated by a court of
competent jurisdiction to have been taken in good faith;

objects to any construction or interpretation of the Trust Agreement or any
amendment to it,.or the provisions of either, that is adopted or proposed in
good faith by the Trustee, Special Co-Trustee or Trust Protector, and said
objection is later adjudicated by a court of competent jurisdiction to be an

claims entitle: or an interest in) any asset alleged by the Trustee to
belong to the estates (whether passing through the Trustor’s probate
ion of law or through the Trustor’s Living Trust,
or otherwise), whether such claim is based upon
operty right, right to support or allowance, a
cthing by will or trust (whether written or oral

€ personal or other services to the Trustor),
nstructivetrust, or any other propertyright or device, and
djudicated by a court of competent jurisdiction to be

“quantum meruit
said claim is lat
invalid;

sets of the Trustor’s estate (whether
estate, or by way of operation of law or
nheritance Trust, if any, or otherwisc)
court of competent jurisdiction to be

files a creditor’s cla th
passing through the Trustor’s prob
through the Trustor’s Livi
and such claim is later a
invalid;

s to impair or invalidate (whether
any designation of beneficiaries

IRA account, employee benefit pl
plan, annuity or other Will substi

ent to it executed by the
rovision thereof, on the
or in any other manner,

in any other manner contests this Tru
Trustor (including its legality or the le
basis of incapacity, undue influence, o
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attacks or seeks to impair or invalidate tt such amendment or any

of their provisions;

8. conspires with or voluntarily assists ting to do any of the above
acts;

9. refuses a request of the Trustee to in the legal defense against any of the

above actions.

Expenses to legally defend against or otherw: ist any above contest or attack of
any nature shall be paid from the Trust Estate as expenses of administration. If,
however, a person taking any of the above actions is or becomes entitled to receive
~ any propetty or property interests included in the Trustor’s estate (whether passing
through the Trustor’s probate estate, or by way of operation of law or through the
Trustor’s Living Trust, IRA Inheritance Trust, if any, or otherwise), then all such
expenses shall be charged dolle dollar against and paid from the property or
property interests that said per e entitled to receive under the Trust
Agreement or the Trustor’s Will or not the Trustee (or Executor under the
Trustor’s Will) was successfu se against such person’s actions.

The Trustor cautions the Trust st settling any contest or attack or any attempt
to obtain an adjudication | fere with the Trustor’s estate plan and direct
that, prior to the settleme ction short of a trial court judgment or jury
verdict, the Trustee see y such settlement from the appropriate court
having jurisdiction ove way of declaratory judgment or any other

appropriate proceedingunder applicable Texas law. Inruling on any such petition for
settlement, the Trustorrequests the Court to take into account the Trustor’s firm belief
that no person contes ng the Trustor’s estate plan should take orreceive
any benefit from the e or from the Trustor’s estate (whether passing
through the Trustor’s pra tate, or by way of operation of law or through the
Trustor’s Living t, IRA Inheritance Trust, if any, or otherwise) under any theory

uld be approved by the Court unless it is proved by
at such settlement is in the best interest of the Trust
plan.

and, therefore, n

vision of this Section is held to be invalid, void or illegal, the
severable from the remainder of the provisions in this
10 way affect, impair or invalidate any other provision in this
provision shall be deemed invalid due to its scope and breadth,
1 be deemed valid to the extent of the scope or breadth permitted

f this paragraph shall not apply to any disclaimer (or renunciation)

y benefit (or right or power) under the Trust Agreement or any
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e Trustor’s intent that the terms
utside interference. Therefore,
Agreement, the purported exercise
whether by a Trustee, Special Co-
uding a power of appointment,

be of no fg rce and effect if such
The purported exercise of a power
shall be deemed to be the result of such exercise is (i) in response to or
by reason of any order or other direc court, tribunal or like authority having
jurisdiction over the individual holding the power, the property subject to the power
or the trust containing such pr operty or (i1) the result of an individual not acting of his
or her own free will. An individual’s agent may not exercise a power given to such
individual under the Trust Agreement if such purported exercise is in response to or
by reason of any such order or direction unless the order or direction was obtained by
the agent in a proceeding in whlch the agent was the moving party or voluntarily
acquiesced. Notwithstandi ab f a Trustee’s failure to exercise a power or
to acquiesce in a beneficiary a power may result in exposing a Trustee
to serious personal liability (such as contempt of court or other sanctions), a Trustec
may: (a) withdraw and pe Co-Trustee to act instead in relation to such
purported exercise of a p Special Co-Trustee would also be exposed
to such liability, then the T y notify the Trust Protector who may, in his
discretion, act if permit rust Agreement; or (c) if neither the Special
Co-Trustee nor the Tru s, then the Trustee may exercise or acquiesce
in a beneficiary’s exerc

of the Trust Agreement be camed o
notwithstanding any other provision
of any power granted under the Tru
Trustee, Trust Protector or a benel
withdrawal, substitution or distr
purported exercise was the result

visions: Subject to the express grant herein of
te assets and/or powers of appointment, if any,
d herein shall assign, transfer, alienate or convey,
otherwise encumber his or her interest in principal
al reccipt. To the fullest extent permitted by law:

no beneficiaryundert
anticipate, pledge, hyp
or income hereunde

f these trusts nor any income of these trusts shall be
beneficiary, any beneficiary’s spouse, ex-spouse or
vany bankruptcy proceedings or claims of creditors of
said | pers dlng said persons’ spouses or ex-spouses), or be subject to
rnishment, execution, lien, judgment or other process of
f any bencﬂmary shall be subject to claims of alimony,
intenance or support; and (3) no power of appointment
al or substitution shall be subject to involuntary exercise. Should
desire, the Trustee may as a condition precedent, withhold
1pal or interest under this Trust until personal order for
r personal receipt furnished by each such beneficiary as to
e. The Trustee may, alternatively in the Trustee’s sole and
on, dcposxt in any bank designated in writing by a beneficiary
dlt income or principal payable to such beneficiary. The

(1) neither
liable for
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Trustee’s sole and absolute discretion, hold
or principal so long as it may be subject to the
third parties, up to and until the beneficiary’s
distributed in accordance with the beneficiary’s
f appointment, if any, and/or pay to or for the
uch sums as the Trustee deems necessary for
th, support, maintenance and education.

Trustee may, altern
and accumulate any,
claims, control or inte;
death, at which time

exercise of his or h
benefit of the bene
said beneficiary’s reaso

Trustee Power to Determine Principal and Income: The Trustee shall determine what
is principal or income of te, and apportion and allocate any and all
receipts and expenses betw unts, in any manner the Trustee determines,
regardless of any applicable sta the contrary including any Principal and
Income Act of Texas, or similar n in effect. In particular (but not by way of
limitation), the Trustee shall have sole and absolute discretion to apportion and
allocate all receipts and ex n principal and income in whole or in part,
including the right to: alloc s; elect whether or not to set aside a reserve
for depreciation, amortizatio n, or for repairs, improvement or upkeep of
any real or personal property payments of debts of the Trust Estate; and
charge Trustee’s fees, atto ccounting fees, custodian fees and other
expenses incurred in the colle! anagement, administration, and protection
of the Trust Estate against income of principal, or both. The exercise of such
discretion shall be conclusive on all persons interested in the Trust Estate. The
powers herein conferred upon the T shall not in any event be so construed as
allowing an individual to ex tee’s sole and absolute discretion except

in a fiduciary capacity.

Broad Trustee Power to Inves

Trustee shall have full power
restricted to forms and inves

make by law. The Trustee is el
Trust Estate in such property as
not limited to bank accounts,

stor’s express desire and intention that the
reinvest the Trust Estate without being
t the Trustee may otherwise be permitted to
wered to invest and reinvest all or any part of the
in his discretion may select including but
funds, certificates of deposit, government
bonds, annuity contracts, common or preferred stocks, closely held businesses, shares
of investment trusts and investment companies, corporate bonds, debentures,
mortgages, deeds of trust, mortgage participations, notes, real estate, put and call
options, commodities, commodities futures contracts and currency trading. When
selecting investments, the Trustee may take into consideration the circumstances then
prevailing, including but not limited to the general economic conditions and the
anticipated needs of the Trust Es its beneficiaries, the amount and nature of
all assets available to bene sources outside the Trust and the
beneficiaries’ economic circumstances as @ whole, and shall exercise the judgment
that a reasonable person wo in a like capacity under the same
circumstances and having the sa es. In addition to the investment powers
conferred above, the Trustee i ut not directed) to acquire and retain
investments not regarded as tra sts, including investments that would
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> forbidden by the “prudent person” (or “prudent investor”) rule. In making
ents, the Trustee may disregard any or all of the following factors: (i) whether
ular investment, or the trust investments collectively, will produce a
ble rate of return or result in the preservation of principal; (ii) whether the
or retention of a particular investment, or the trust investments
is consistent with any duty of impartiality as to the different beneficiaries
tends no such duty shall exist); (iif) whether the trust is diversified (the
s that no duty to diversify shall exist); and (iv) whether any or all of the
estments would traditionally be classified as too risky or speculative for trusts
the Trustee to have sole and absolute discretion in determining
geptable risk and what constitutes proper investment strategy). The
granting the foregoing broad authority is to modify the prudent
person rule insofar as the rule would prohibit an investment or investments because
of one or more factors listed above, or any other factor relating to the nature of the
investment itself. A ingly, the Trustee shall not be liable for any loss in value of

pérely use of the nature, class or type of the investment or the
degree of risk presented by the investment, but shall be liable if the Trustee fails to

meet the le andard set forth above or if the Trustee’s procedures
in selecting and the particular investment are proven by affirmative
evidence to have nd such negligence was the proximate cause of the

loss.

: Except where a beneficiary shall act as
nless limited by an ascertainable standard
no Trustee shall participate in the exercise -
ceipts and expenses to principal or
istribute principal or income, or any
any trust created hereunder, if distributions
could then be made fo the Tx or the Trustee has any legal obligation for
the support of any person to whom distributions could then be made. Any other
power, duty or discretionary authority granted to a Trustee shall be absolutely
void to the extent that either the right to exercise such power, duty or
discretionary authority or the exercise thereof shall in any way result in a
benefit to or for such Trustee which would Trustee to be treated as
the owner of all or any portion of any of the
of federal or state income tax, gift, estate
disclaimer of an interest or benefit hereunde
Section 2518. Notwithstanding the foregoing,
may havc and exercise a power, duty or discreti that causes any
Personal Asset Trust created hereunder t trust with said
beneficiary being treated as the owner X purposes.

sole Trustee of his or he
as defined in Code Sectio
of any discretionary auth
income, any discretionary
discretionary authority to ter

tax laws, or cause any
alified under Code
erving as Trustee
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Notwithstanding the foregoing, this paragraph shall not apply during the
lifetime of the Trustor, nor shall it apply when the exercise of any power, duty,
or discretionary authority relates to any provisions herein directed towards
preserving the trust estate for beneficiaries named in the Trust Agreement in
the event the Trustor should require long-term health care and/or nursing home
care. Should a Trustee be prohibited from participating in the exercise of any
power, duty, or discretionary authority, or should a power, duty or
discretionary authority granted to a Trustee be absolutely void, as a result of
the foregoing, then such power, duty or discretionary authority may be
cised in accordance with the following paragraphs.

ing Independent Co-Trustee: In the event that
exercise or the exercise of any power, duty or discretionary
hibited or void as provided above, or is prohibited elsewhere
reement with respect to “incidents of ownership” of life
he Special Co-Trustee is given any other powers or authority
“Special Co-Trustee Provisions,” the remaining Co-
the right to exercise and may exercise said power,
rity, provided the Co-Trustee is independent within
ection 674(c) of the Code, or any successor statute

, 3. ependent Co-Trustee: In the event there
v e capable of exercising any power, duty or
ibited or void as provided above, or which
is given to the Sp here herein, then the following
procedure shall apply

a. ext succeeding, Trustee or
; rust (or, if only a particular,
) separate trust created undes t Agreement is affected by the
| exercise of such power, duty. thority, then the next succeeding
| Trustee or Co-Trustees of said te trust) who is not disqualified
under paragraph “2” above, shall'sérve as Special Co-Trustee of the
‘ Trust herein created.

H

| 4,

order to protect the Trust Estate and/or the Trustee and/o
any trust established under the Trust Agreement from the neg

of outside third parties, including but not limited to a spouse or cr
the Special Co-Trustee may appoint a Co-Trustee (to immediately
then existing Trustee) who is independent from the party to be protec
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the meaning set forth in IRC Section 674(c).
appoint himself to act as such Co-Trustee i
meaning of IRC Section 674(c). In additi Co-Trustee, in his
sole and absolute discretion, determines ynger necessary for an
independent Co-Trustee to act in order to p [Tust Bstate and/or the
Trustee and/or the bencficiaries from the
parties, including but not limited to a spi
Trustee may remove any independent Co-
by another acting Trustee of the Trust purs
Agreement (if any) or appointed by the Speci
required to replace such remove nden

al Co-Trustee may

ditors, then the Special Co-
om was either appointed
er provisions of the Trust
o-Trustee, and shall not be
-Trustee with another.

: The responsibilities of the
e gxercise of the Trustee power, duty
ibited or void as provided in the Trust
ers regarding the appointment and
permitted above, and appointment
tion of the Trust Agreement entitled
id Special Co-Trustee shall not be
power, duty or authority with respect to
f the Trust Estate.

Special Co-Trustee shall be limi
or discretionary authority
Agreement, and the Specia
removal of an independen

of a Trust Protector as permi
“Trust Protector Provi

: tee: The Special Co-Trustee shall not

a Trustee. The Special Co-Trustee shall not
terested in this Trust, merely by reason of his
appointment a i tee and shall not have any affirmative duty to
monitor, inves ‘ arn of any circumstances or acts or omissions of

others, relati its beneficiaries or otherwise that may warrant the
Special Co- The Special Co-Trustee shall not be liable to
anyone, h sted in this Trust either now or in the future, for
failing to or timely appoint a Trust Protector or to properly or timely

advise a r of any circumstances or facts that might impact a
Trust Protector’s decisions. Furthermore, the Special Co-Trustee shall not be
liable to anyone, howsoever interested in this Trust, by reason of any act or
omission and shall be held harmless by the Trust and its beneficiaries and
indemnified by the Trust Estate from any liability unless (a) the Trustee and/or
a beneficiary has brought directly to the attention of the Special Co-Trustee a

irgumstance that may warrant his action and (b) such act or omission is the
illful misconduct or bad faith. Any action taken or not taken in
n the opinion of legal counsel shall not be considered the result of
onduct or bad faith, provided such counsel was selected with
abile care and in good faith, In the event a lawsuit against the Special

tee fails to result in a judgment against him, the Special Co-Trustee
entitled to reimbursement from the Trust for any and all costs and
s related to his defense against such lawsuit.
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- 7. Compensation: The Special Co-Trustee shall not be entitled to compensation
merely as the result of his appointment. The Special Co-Trustee shall only be
entitled to reasonable compensation for his actual time spent and services
rendered in carrying out his duties and powers hereunder, at the hourly rate
commensurate with that charged by professional Trustees for similar services.
The Special Co-Trustee shall, in addition, be entitled to prompt reimbursement
of expenses properly incurred in the course of fulfilling his duties and powers,
including but not limited to the employment of legal counsel or other j
professionals to advise him regarding his decisions.

Waiver of Bond: No bond shall be required of any individual or entity acting :
as Special Co-Trustee.

GENERATION SKIPPING TAX PROVISIONS

f the said Trust entitled "Generation Skipping Transfers" is hereby
forth Article XIV, Section R is replaced in.its entirety with the

A. purpose of this Section of the Trust Agreement and (
ninate or reduce the burden on the Trustor’s family f

andissuer on of the federal generation skipping transfer tax
under Chapter 1 any future amendments thereto (hereinafter
referred to as the : stor directs the Trustee and any court of
competent jurisdiction to i i of this Section in accordance with ?
the Trustor’s desires state r, when creating this Trust, is aware g
that the provisions of said GST'T; d as yet there are few court
rulings to aid in their interpretatio ests that, before the Trustee or
any beneficiary acts in accordance ns of this Section, they seek
professional advice from an attorney who s n estate planning, in order that
they may avoid any unintentional triggering ive GST Tax consequences.

B. locatio: stor’s GST Tax Exemptions: The Trustee (or such o

persons whom Code provisions, Treasury Regulations or court rul
make elections or allocations with regard to the Trustor’s GST

instructed to allocate such exemptions in good faith, without a req
allocation be proportionate, equal or in any particular manner equi
or all of the various transferees or beneficiaries of property subject to
such allocations. When allocating such exemptions, the Trustee may inc
exclude any property of which the Trustor is the transferor for GST Tax pu
including property transferred before the Trustor’s death, and may take into account
prior transfers, gift tax returns and other relevant information known to the Trustee.
It is recommended that, to the extent possible, any such trust allocated an inclusion
ratio of zero shall contain any and all Roth IRAs. The Trustee is also directed, when
allocating Trustor's GST Tax exemptions, to coordinate with the Executor of
Trustor’s estate and/or the Trustee of Trustor’s revocable Living Trusts regarding the
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most approprigte use of said exemption; however, the Trustee’s final determination
shall be made in his or her sole and absolute discretion and shall be binding upon all
parties howsoever interested in this Trust.

1. Trustee’s Power to Combine and Divide Trusts: If a trust hereunder would be
partially exempt from GST Tax by reason of an allocation of GST Tax

exemption to it, before the allocation the Trustee in his discretion may divide
the trust into two separate trusts of equal or unequal value, to permit allocation
of the exemption solely to one trust which will be entirely exempt from GST
Tax. The Trustee of any trust shall have authority, in the Trustee’s sole
discretion, to combine that trust with any other trust or trusts having the same
exempt or nonexempt character, including trusts established (during life or at
death) by the Trustor or any of his issue; and the Trustee may establish
separate shares in a combined trust if and as needed to preserve the rights and
protect the interests of the various beneficiaries if the trusts being combined
do not have identical terms or if separate shares are otherwisc deemed
desirable by the Trustee. These powers to combine and divide trusts may be
exercised from time to time, and may be used to modify or reverse their prior
exercise. In deciding whether and how to exercise this authority the Trustee
may take account of efficiencies of administration, generation-skipping

other transfer tax considerations, income tax factors affecting the vari
and beneficiaries (including det ationiof '

tee: consideration that, where possible and
appropriate (keeping in mind the dispositive provisions of the Trust Agreement
and the situation of the beneficiary), separate trusts should be maintained so
that the trust beneficiaries may enjoy the benefit of distributions from any
Retirement Assets being stretched out over their separate life expectancies; in
particular, the Trustee shall not merge trusts when one provides for the payout
to or for the beneficiary of all withdrawals from IRAs and other Retirement
Assets, net of trust expenses, and another provides for the accumulation of
income (including IRA and Retirement Asset withdrawals).

2, Same Terms and Provisions for Divided Trusts: Except as expressly provided

in the Trust Agreement, when a trust otherwise to be established is divided
under the foregoing provisions into exempt and non-exempt trusts or otherwise
into separate trusts, cach trust shall have the same provisions as the original
trust from which it is established, and references in the Trust Agreement to the
original trust shall collectively refer to the separate trusts derived from it.

3, Exempt (and Non-Exempt) Character of Property to be Preserved: On

termination, partial termination, subdivision or distribution of any of the
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separate trusts created by the Trust Agreement, or when it is provided that
separate trusts are to be combined, the exempt (zero inclusion ratio) or the
non-exempt (inclusion ratio of one) generation-skipping character of the
property of the trusts shall be preserved. Accordingly, when property is to be
added to or combined with the property of another trust or trusts, or when
additional trusts are to be established from one or more sources, non-exempt
property or trusts shall not be added to or combined with exempt property or
trusts, even if this requires the establishment of additional separate trusts with
the same terms and provisions, unless the Trustee believes that economic
efficiency or other compelling considerations justify sacrificing their separate
generation-skipping characteristics.

4, Trustee’s Investment Power; Distributions; Without limiting the foregoing,

the Trustor specifically authorizes (but do not require) the Trustee, in
administering different trusts wholly or in part for the benefit of a particular
beneficiary or group of beneficiaries, to adopt different investment patterns
and objectives for different trusts based on whether they are funded by Roth
IRAs or other assets and on their generation-skipping ratios, and to prefer
making distributions from Retirement Assets other than Roth IRAs and from
non-exempt trusts to beneficiaries who are non-skip persons for generation-
skipping purposes and from exempt trusts to those who are skip persons, Upon

di distribution of an exempt trust and a nonexempt trust hereunder, the
cat m empt trust first to a share from which

'1 occun: It is er

‘under IRC Section 2503(e)(2)(B) o 0 r
expenses exempt under IRC Section 2503 (e)(2)(A), such payme
extent possible be first made from a trust which has an inclusion ratio of one,

5. Trustee's Exoneration: The Trustor expressly exonerates the Trustee from any
liability arising from any exercise or failure to exercise these powers, provided
the actions (or inactions) of the Trustee are taken in good faith.

Beneficiary’s General Power of Appointment: Should a beneficiary die prior to the

creation of his or her separate share of the Trust Estate or die subsequent to the
creation of such share but before complete distribution of such share, and as a result
of said death a portion of the Trust Estate would be subject to GST Tax but for the
provisions of this paragraph, the beneficiary may, pursuant to a general power of
appointment exercised in his or her last Will (but not in a codicil) or other writing
delivered to the Trustee prior to his or her death and specifically referring to the Trust
Agreement, provide for such share to pass to the creditors of that beneficiary’s estate,
in accordance with the terms set forth below. The asset value subject to such general
power of appointment shell be the maximum amount, if any, which, when added to
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axable estate (computed prior to said power), will cause the
inal rate to increase until it equals the GST Tax marginal rate;
eneral power of appointment exceed the asset value of such
general power of appointment may be subject to termination
Trust Protector. To the extent the beneficiary does not
eral power of appointment, the unappointed asset value
and distributed in accordance with the other provisions of

beneficiary’
and reinstat
effectively ex
shall be held, a

rustee (and prior to acceptance of any asset by any
acting Trustee), such Trustec or proposed or
ave the right to take the following actions at the

y partnership, limited liability company or
he Trust holds an interest) for the purpose of
ce, location, nature, and magnitude of any past
ened release of any hazardous substance; and

s: To review records of the currently acting Trustee or

any partnership, limited liability company or
rust holds an interest) for the purpose of
nce with environmental laws and regulations,
ds relating to permits, licenses, notices, reporting

including those
i tal monitoring of hazardous waste,

requirements, a

2. Rights Equivalent to ner, Member or Shareholder: The right of the
proposed or designated Trustee to enter and inspect assets and records of a
partnership, limited liability company or corporation under this provision is
cquivalent to the right under state law of a partner, member or shareholder to
inspect assets and records under similar circumstances,

3. Right to Still Refuse Acc Acts performed by the
proposed or designated Tru. his provision shall not constitute
acceptance of the Trust.

4, Right to Accept Trusteeship : If an asset of the Trust

acting Trustee or any proposed

is discovered upon environmen
h hazardous waste or otherwise

or designated Trustee to be co:
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ntal law or regulation, the Trustee may
as to such asset, and accept the Trusteeship as
Trustee, in his discretion, may petltlon a
1 Trustee to hold and manage the rejected

not in compliance wit}
decline to act as Truste
to all other.assets of

Any cumently acting Trustee shall have the right to
to be ferred to the Trustee.

I&Lﬂy

L.

Trustee’s Powers oyer Hazardous Waste Plopel_'l_:y If the Trust Estate holds

one or more assets, the nature, condition, or operation of which is likely to give
rise to liability undcr or is an actual or threatened violation of any federal,
state or local environmental 13w or regulation, the Trustee may take one or
more of the followi e Trustee, in the Trustee’s sole and binding
discretion, determin tion is in the best interests of the Trust and

its beneficiaries:

| ation of trust provisions, upon court approval,
granting the additional powers as are required to protect
the Trustand its be ries from liability or damage relating to actual
or threatened ion:of any federal, state or local environmental law

itbeing the Trustors’ desire that the Trustee keep
positive wishes expressed elsewhere in this
hat the Trustee consider and weigh any
eral and state income, gift, estate or inheritance
rustee, Trust and its beneficiaries;

cation of the Trust to separate said asset from
of the Trust Estate;

i Other Assets: With court approval, the Trustee
may tclmmatc the Trust or partially or totally distribute the Trust Estate to
beneficiaries.

Broad Discretio tent of the Trustors that the Trustee shall have the
tification of and response to administration problems
ironmental law liability to the Trust Estate and the

connected to po
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Trustee, in order to protect the interests of the Trust, the Trustee and the
w beneficiaries of the Trust.

C.  Trustee’s Powers Relating to Environmental Laws: The Trustee shall have the power
i to take, on behalf of the Trust, any action necessary to prevent, abate, avoid, or

{4 otherwise remedy any actual or threatened violation of any federal, state, or local
= environmental law or regulation, or any condition which may reasonably give rise to
liability under any federal, state, or local environmental law or regulation, including,
but not limited to, investigations, audits, and actions falling within the definition of
i “response” as defined in 42 U.S.C. §9601 (25), or any successor statute, relating to
any asset, which is or has becn held by the Trustee as part of the Trust Estate.

i, D.  Indemnification of Trustee from Trust Assets for Environmental Expenses:

1. Indemnification and Reimbursement for Good Faith Actions: The Trustee
shall be indemnified and reimbursed from the Trust Estate for any liabilities,

loss, damages, penalties, costs or expenses arising out of or relating to federal,
state or local environmental laws or regulations (hereinafter “environmental
expenses™), except those resulting from the Trustee’s intentional wrongdoing, >
bad faith or reckless disregard of his fiduciary obligation. g

Legal fees and costs arisi
administrative proceeding relating to
regulation;

(i)

(iii) Civil or criminal fees, fines or penaltics incurred under any
environmental law or regulation; and

(iv) Fees and costs payable to environmental consultants, engineers,
or other experts, including legal counsel, relating to any
environmental law or regulation.

b. Propeities and Businesses Covered: This right to indemnification or ‘

reimbursement shall extend to environmental expenses relating to:
(i)  Anyreal property or business enterprise, which is or has been at i

any time owned or operated by the Trustee as part of the Trust
Estate; and
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(i)  Anyreal property or business enterprise, which is or has been at
any time owned or operated by a corporation, limited liability
e company or partnership, in which the Trustee holds or has held
.- at any time an ownership or management interest as part of the
iy Trust Estate,

- 2. Right to Pay Expenses Directly from Trust: The Trustee shail have the right
to reimbursement for incurred environmental expenscs without the prior
requirement of expenditure of the Trustee’s own funds in payment of such
environmental expenses, and the right to pay environmental expenses directly
from Trust assets.

3. Right to Lien Trust Assets: The Trustee shall have a primary lien against
assets of the Trust for reimbursement of environmental expenses, which are
not paid directly from Trust assets.

Exoneration of Trustee for Good Faith Acts Relating to Environmental Law: The

Trustee shall not be liable to any beneficiary of the Trust or to any other party for any
good faith action.or inaction, relating to any environmental law or regulation, or for
the payment of onmental expense (as defined above); provided, however that
the Trustee sha for any such action, inaction or payment which is a breach

The Trustee may, in {
of the Trust Estate enviro ¢d.above) and reimbursements
or other funds received from | parti nmental expenses. In
making such allocation, the Trustee shal f such allocation upon
income available for distribution, the va ipal, and:ithe income tax
treatment of such expenses and receipts. The T:

This instrument shall serve as an exercise of the Tcstamentary Powers
provided for in Article VIII and Article IX of the BRUNSTING FAMILY LIVIN
dated October 10, 1996, as amended, and, this instrument will serve as and will con
the "valid living trust agreement" referred to in Article VIII and Article IX, This instrum
shall also serve as a qualified beneficiary designation pursnant to Article III of the
BRUNSTING FAMILY LIVING TRUST dated October 10, 1996, as amended, as it pertains
to the interests of NELVA E. BRUNSTING.

All other provisions contained in the Brunsting Family Living Trust dated October 10, 1996,
asamended, and that certain Qualified Beneficiary Designation and Exercise of Testamentary
Powers of Appointment Under Living Trust Agreement dated June 15, 2010 are hereby
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ratified and confirmed and shall remain in full force and effect except to the extent that any
2 such provisions are amended hereby.

fda

EXECUTED and effective on August 25, 2010,

s

/J/M ; 5/‘164714;

NELVA E. BRUNSTING,
Founder and Beneficiary

ACCEPTED and effective on August 25, 2010.

S e & Drcene za

NELVA E. BRUNSTING, %
Trustee

This instrument

; me on August 25, 2010, by NELVA E.
BRUNSTING, in the capacltles

./'/'f/'f///f/f/f//f//f/‘/‘/f/q
3

Z FREED
GSTE0\ CANDACE LYNNE KUN REED
R ) PR
2 MARCH 27,2011 §

N
szfﬂff/ﬂ'fffﬂfffﬂfff
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