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Any lease or other agreement may have a duration that the Trustee deems reasonable, even 
though extending beyond the duration of any trust created in this agreement. 

The Trustee may drill, test, explore, mine, develop, and otherwise exploit any and all oil, 
gas, coal, and other mineral interests, and may select, employ, utilize, or participate in any 
business form, including partnerships, joint ventures, co-owners' groups, syndicates, and 
corporations, for the purpose of acquiring, holding, exploiting, developing, operating, or 
disposing of oil, gas, coal, and other mineral interests. 

The Trustee may employ the services of consultants or outside specialists in connection with 
the evaluation, management, acquisition, disposition, or development of any mineral 
interests, and may pay the cost of such services from the principal or income of the trust 
property. 

The Trustee may use the general assets of the trusts created under this agreement for the 
purposes of acquiring, holding, managing, developing, pooling, unitizing, repressuring, or 
disposing of any mineral interests. 

The term "mineral" shall mean minerals of whatever kind and wherever located, whether 
surface or subsurface deposits, including (without limitation) coal, lignite and other 
hydrocarbons, iron ore, and uranium. 

Power to Enter futo or Continue Business Activities 

The Trustee shall have the authority to enter into, engage in, expand, carry on, terminate and 
liquidate any and all business activities, whether in proprietary, general or limited 
partnership, joint venture or corporate form, with such persons and entities as the Trustee 
deems proper. This power pertains to business activities in progress at the date of our 
deaths, and to business opportunities arising thereafter. Business activities conducted by the 
Trustee should be related to the administration and investment of the trust estate, for it is not 
our intention to convert any trust into an entity that would be taxable as an association for 
federal tax purposes. 

Banking Authority 

The Trustee is authorized to establish and maintain bank accounts of all types in one or more 
banking institutions that the Trustee may choose. 

Corporate Activities 

The Trustee may form, reorganize or dissolve corporations, and may exercise all rights of 
a stockholder, including the right to vote for or against mergers, consolidations and 
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liquidations, and to act with or without substitution. An individual serving as Trustee may 
elect himself as an officer or director of a corporation owned in part or in whole by a trust 
created by this declaration, and a corporate entity serving as Trustee may elect one of its 
officers to such a position, and in each such instance the person so elected may be paid 
reasonable compensation for services rendered to such corporation in such capacity. The 
Trustee may retain, exercise or sell rights of conversion or subscription to any securities held 
as part of the trust property. 

Agricultural Powers 

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

The Trustee may engage in the production, harvesting, and marketing of both farm and ranch 
products either by operating directly or with management agencies, hired labor, tenants, or 
sharecroppers. 

The Trustee may engage and participate in any government farm program, whether state or 
federally sponsored. 

The Trustee may purchase or rent machinery, equipment, livestock, poultry, feed, and seed. 

The Trustee may improve and repair all farm and ranch properties; construct buildings, 
fences, and drainage facilities; acquire, retain, improve, and dispose of wells, water rights, 
ditch rights, and priorities of any nature. 

The Trustee may, in general, do all things customary or desirable to operate a farm or ranch 
operation for the benefit of the beneficiaries of the various trusts created under this 
agreement. 

Real Estate 

The Trustee may purchase or sell real property, and may exchange, partition, subdivide, 
develop, manage, and improve real property. The Trustee may grant or acquire easements, 
may impose deed restrictions, may adjust boundaries, may raze existing improvements, and 
may dedicate land or rights in land for public use. The Trustee may construct, repair, alter, 
remodel, demolish or abandon improvements. The Trustee may take any other action 
reasonably necessary for the preservation of real estate and fixtures comprising a part of the 
trust property or the income therefrom. 
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Authority to Sell or Lease and Other Dispositive Powers 

The Trustee may sell, lease or grant options to lease trust property without the consent or 
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 

The Trustee shall pay itself reasonable compensation for its services as fiduciary as provided 
in this agreement. 

Employment and Delegation of Authority to Agents 

The Trustee may employ and compensate, and may discharge, such advisors and agents as 
the Trustee deems proper, and may delegate to an agent such authorities (including 
discretionary authorities) as the Trustee deems appropriate, by duly executed powers of 
attorney or otherwise. 

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

The Trustee may release, compromise or abandon claims or rights to property for such 
consideration (including no consideration) as the Trustee determines to be appropriate when 
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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Power to Lend Money and Guarantee Obligations 

The Trustee may lend money to any person, to any business entity, to an estate, or to any 
trust, if the Trustee deems the loan to be in the best interests of the trust beneficiaries, 
provided that any such loan (except loans to beneficiaries) shall be adequately secured and 
shall bear a reasonable rate of interest. 

The Trustee, in the Trustee's discretion, may endorse, guarantee, become the surety of or 
otherwise become obligated for or with respect to the debts or other obligations of any 
person or legal entity, whether with or without consideration, when the Trustee believes such 
actions advance the purposes of any trust created hereunder. 

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

Power to Borrow 

The Trustee may assume the payment of and renew and extend any indebtedness previously 
created by either or both Founders, and the Trustee may create new indebtedness and raise 
money by any means, including margin trading in securities, when the Trustee believes such 
borrowing will be beneficial to the trust estate. 

The Trustee is authorized to secure the payment of each such indebtedness, and all renewals, 
extensions and refinancing of same, by pledge, mortgage, deed of trust or other encumbrance 
covering and binding all or any part of the trust estate of a trust. 

The Trustee may loan its own monies to a trust and may charge and recover the then usual 
and customary rate of interest thereon when, in the discretion of Trustee, it is prudent to do 
so. 

Payment of Indebtedness and Settlement Costs 

The Trustee may in its sole discretion pay the funeral and burial expenses, expenses of the 
last illness, and valid claims and expenses of an income beneficiary of any trust created 
under this agreement. 

Funeral and burial expenses shall include, but not be limited to, the cost of memorials of all 
types and memorial services of such kind as the Trustee shall approve. Valid claims and 
expenses shall include, but not be limited to, all state and federal death taxes. 
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The payments shall be paid from the assets of the trust or trusts from which the beneficiary 
was receiving income. 

Transactions Between the Trustee and Our Personal Representatives 

The Trustee is authorized to accept from our personal representatives, upon the termination 
or during the administration of our respective probate estates, if any, assets delivered by our 
personal representatives to the Trustee on the basis of the accounting submitted by the 
personal representatives, without requiring an audit or other independent accounting of the 
acts of our personal representatives, and the Trustee shall not have liability for the acts or 
omissions of our personal representatives. The foregoing shall not limit the right of our 
Trustee to request an accounting from our personal representatives and our personal 
representatives shall, upon request from the Trustee, furnish a complete accounting for their 
actions. 

The Trustee shall have the power to purchase property from our estates at its fair market 
value, as determined by our personal representatives and by our Trustee, and to the extent 
required to permit such purchase of assets and to permit loans from the Trustee to our estate, 
we specifically waive application of the provisions of Section 352 of the Texas Probate Code 
and Sections 113.053 and 113.054 of the Texas Trust Code. 

Commingling Trust Estates 

For the purpose of convenience with regard to the administration and investment of the trust 
property, the Trustee may hold the several trusts created under this agreement as a common 
fund. 

The Trustee may make joint investments with respect 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 basis, add the accumulated undistributed income 
of any trust which does not provide for mandatory income distributions to specified 
beneficiaries, and which does not require that any undistributed income be maintained 
separately for ultimate distribution to specified beneficiaries, to the principal of such trust. 
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Distributions Not Treated as Advancements 

No distributions to a beneficiary of any trust created hereunder shall be treated as an 
advancement against the beneficiary's share of such trust unless the distribution is specially 
so treated on the Trustee's records at the time of the distribution or unless the Trustee gives 
notice of such fact to the beneficiary at the time of the distribution. If the Trustee has the 
discretion to make distributions from a trust to more than one beneficiary, the Trustee 
ordinarily should not treat distributions to any particular beneficiary as an advancement of 
that beneficiary's share of the trust unless an event has occurred causing the termination of 
such trust. 

Tax Elections 

The Trustee may exercise any available elections regarding state or federal income, 
inheritance, estate, succession or gift tax law including the right to elect any alternate 
valuation date· for federal estate or inheritance tax purposes, the right to elect whether all or 
any parts of the administration of a deceased Founder's estate are to be used as estate tax 
deductions or income tax deductions, the right to make compensating adjustments between 
income and principal as a result of such elections if necessary, and the right to elect to have 
trust property qualify for the federal estate tax marital deduction as qualified terminable 
interest property under the appropriate provisions of the Internal Revenue Code and its 
regulations. The Trustee may also sign tax returns; pay any taxes, interest or penalties with 
regard to taxes; apply for and collect tax refunds thereon. 

The Trustee is authorized to make elections available under applicable tax laws as the 
Trustee determines, in its discretion, to be advisable even though such elections may affect 
the interests of trust beneficiaries. The Trustee need not, but may, in its sole discretion, 
make equitable adjustments of the interests of the trust beneficiaries in light of the effect of 
such elections. 

Transactions in Which the Trustee 
Has A Direct or fudirect futerest 

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, so long as the consideration exchanged in 
any such transaction is fair and reasonable to the trust created by this declaration. 
Specifically, we authorize the Trustee (a) to buy or sell trust property from or to an 
individual or entity serving as a Trustee, or from or to a relative, employee, business 
associate or affiliate of such individual serving as Trustee; (b) to sell or exchange and to 
transact other business activities involving properties of one trust with another trust under 
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the control of the Trustee; and (c) to sell or purchase from a trust the stock, bonds, 
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. 

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 

The Trustee shall have the power, exercisable in such Trustee's reasonable and sole 
discretion, to determine what is principal or income of a trust or trust share. The Trustee 
shall pay from income or principal all of the reasonable expenses attributable to the 
administration of the respective trusts created in this agreement. The Trustee shall have the 
power to establish a reasonable reserve for depreciation or depletion and to fund the same 
by appropriate charges against income of the trust estate. For purposes of determining an 
appropriate reserve for depreciable or depletable assets, the Trustee may (but need not) adopt 
the depreciation or depletion allowance available for federal income tax purposes. 

Section E. Records, Bool(:s of Account and Reports 

The Trustee shall promptly set up and thereafter maintain, or cause to be set up and 
maintained, proper books of account which shall accurately reflect the true financial 
condition of the trust estate. Such books of account shall at all reasonable times be open for 
inspection or audit only by current, mandatory income beneficiaries, their parent or court 
appointed guardians, and the duly authorized agents, attorneys, representatives and auditors 
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. 

12-10 



P387

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 
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 
condition of the trust estate. 

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

Section F. Trustee's Liability 

. No person or entity serving as Trustee without compensation shall be liable for any error of 
judgment or mistake of fact or law or for ordinary negligence, but shall be liable for acts 
involving willful misconduct, gross negligence or bad faith. 

Unless otherwise provided, no person or entity serving as Trustee who is receiVmg 
compensation for his or its services hereunder shall be liable for any loss which may occur 
as a result of any actions taken or not taken by the Trustee if such person or entity has 
exercised the reasonable care, skill and prudence generally exercised by a compensated 
fiduciary with respect to the administration, investment, and management of similar estates. 

No person or entity serving as Trustee shall be liable for the acts, omissions or defaults of 
any other person or entity serving as Trustee, agent or other person to whom duties may be 
properly delegated hereunder (except that each corporate trustee shall be liable for the acts, 
omissions and defaults of its officers and regular employees) if such agent or other person 
was engaged with reasonable care. 

Unless a Trustee shall expressly contract and bind himself or itself individually, no Trustee 
shall incur any personal liability to any person or legal entity dealing with the Trustee in the 
administration of a trust. The Trustee shall be entitled to reimbursement from the properties 
of a trust for any liability or expense, whether in contract, tort or otherwise, incurred by the 
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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Section G. Duty of Third Parties Dealing with Trustee 

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

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 
may encumber property, may sell property, and may make non-pro-rata distributions when 
the Trustee believes it is practical or desirable and equitable to do so in order to effectuate 
a trust distribution regardless of the income tax basis of any asset. 

If non-pro-rata distributions are to be made, the Trustee should attempt to allocate the tax 
basis of the assets distributed in an equitable manner among the beneficiaries of the trust, but 
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 
I, 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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The Trustee shall have the power to execute or cancel any automatic premium loan 
agreement with respect to any policy, and shall have the power to elect or cancel any 
automatic premium loan provision in a life insurance policy. 

The Trustee may borrow money with which to pay premiums due on any policy either from 
the company issuing the policy or from any other source and may assign any such policy as 
security for the loan. 

The Trustee shall have the power to exercise any option contained in a policy with regard 
to any dividend or share of surplus apportioned to the policy, to reduce the amount of a 
policy or convert or exchange the policy, or to surrender a policy at any time for its cash 
value. 

The Trustee may elect any paid-up insurance or any extended-term insurance nonforfeiture 
option contained in a policy. 

The Trustee shall have the power to sell policies at their fair market value to the insured or 
to anyone having an insurable interest in the policies. 

The Trustee shall have the right to exercise any other right, option, or benefit contained in 
a policy or permitted by the insurance company issuing that policy. 

Upon termination of any trust created under this agreement, the Trustee shall have the power 
to transfer and assign the policies held by the trust as a distribution of trust property. 

Section J. Insured Trustee's Authority 

Any individual Trustee under this agreement, other than either Founder, is prohibited from 
exercising any power conferred on the owner of any policy which insures the life of such 
individual Trustee and which is held as part of the trust property. 

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. 

If the insured Trustee is the only then acting Trustee, then such powers shall be exercised 
by a substitute Trustee designated pursuant to the provisions of this agreement dealing with 
the trusteeship. 

If any rule of law or court decision construes the ability of the insured Trustee to name a 
substitute Trustee as an incident of ownership, the substitution process shall be implemented 
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by a majority of the then current mandatory and discretionary income beneficiaries, 
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 
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 
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. 

Section L. Merger of Trusts 

If at any time the Trustee determines it would be in the best interest of the beneficiary or 
beneficiaries of any trust created by this declaration to transfer or merge all of the assets held 
in such trust with any other trust created either by trust instrument or by will for the benefit 
of the same beneficiary or beneficiaries and under substantially 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. 
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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, then 
the Trustee may distribute the trust estate of such trust to its beneficiaries in proportion to 
their respective presumptive interests in such trust at the time of such termination. 

If either or both of us are a beneficiary of a trust terminated pursuant to this paragraph and 
are surviving at the date of such termination, the Trustee (other than a surviving Founder 
acting as Trustee) shall distribute the assets of such terminated trust to both of us or the 
survivor of us. The Trustee shall not be liable either for terminating or for refusing to 
terminate a trust as authorized by this paragraph. 

Section N. Elimination of Duty to Create Identical Trusts 

If the provisions of this trust direct the Trustee to hold any portion of its trust estate at its 
termination as the trust estate of a new trust for the benefit of any person or persons who 
already are beneficiaries of an existing identical trust, that portion of the terminating trust 
shall be added to the existing identical trust, and no new trust shall be created. 

Section 0. Powers of Trustee Subsequent to an Event of Termination 

The Trustee shall have a reasonable period of time after the occurrence of an event of 
termination in which to wind up the administration of a trust and to make a distribution of 
its assets. During this period of time the Trustee shall continue to have and shall exercise 
all powers granted herein to the Trustee or conferred upon the Trustee by law until all 
provisions of this declaration are fully executed. 

Section P. Requesting Financial Information of Trust Beneficiaries 

In exercising its discretion to make any discretionary distributions to the beneficiaries of any 
trust created hereunder, the Trustee is authorized to request any financial information, 
including prior federal income tax returns, from the respective beneficiaries that the Trustee 
deems necessary in order to exercise its discretion in accordance with the provisions for 
making such distributions under this declaration. 
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Section Q. Retirement Plan Elections 

Except as otherwise provided in this trust declaration, the Trustee may receive or disclaim 
any and all proceeds from retirement plans, including, but not limited to, qualified pension, 
profit sharing, Keogh, individual retirement accounts, or any other form or type of plan. 
The Trustee may make such elections and exercise options as provided in such plan, without 
liability to any beneficiary for the election made or option elected. Any disclaimed proceeds 
or benefits shall be paid in accordance with the terms, conditions, and directives set forth 
in the subject plan. 

Section R. Qualification as a Qualified Subchapter S Trust 

If any stock of an S corporation becomes distributable to a trust created under this 
agreement, and such trust is not a qualified Subchapter S trust, the Trustee may implement 
any of the following alternatives with respect to the S corporation stock: 

1. A Sole Beneficiary 

Where the original trust is for a sole beneficiary, the Trustee may create for 
that beneficiary a separate trust that qualifies as a Subchapter S trust, and then 
distribute such stock to the newly created trust. 

2. Multiple Beneficiaries 

Where the original trust is for multiple beneficiaries, the Trustee may divide 
the trust into separate trusts for each of the beneficiaries. Each newly created 
trust shall hold that beneficiary's pro rata share of the S corporation stock, and 
shall qualify as a Subchapter S trust. 

3. Outright Distribution 

If circumstances prevent the Trustee from accomplishing the first two 
alternatives under this paragraph, the Trustee may, in its sole and absolute 
discretion, distribute such stock to the beneficiaries as if the trust had 
terminated, while continuing to hold any other non-S corporation property in 
trust. 

Each newly created S corporation trust shall have mandatory distributions of 
income and shall not provide for powers of appointment that can be exercised 
by the beneficiary during the beneficiary's lifetime. In all other respects, the 
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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, 
including making any elections required to qualify stock as S corporation 
stock, and may sign all required tax returns and forms. 
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Article XIII 

Definitions 

For purposes of this trust declaration, the following words and phrases shall be defined as 
follows: 

1. Adopted and After born 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 
they were the naturally born children of their adopting parents. 

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

2. 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 
later born alive shall be considered a descendant in being throughout the period of 
gestation. An adopted person, and all persons who are the descendants by blood or 
by legal adoption while under the age of 18 years of such adopted person, shall be 
considered descendants of the adopting parents as well as the adopting parents' 
ancestors. 

3. Education. As used in this trust, "education" shall include: 

Any course of study or instruction at an accredited college or university 
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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4. Founders. The term "Founders" means the "grantors", "trustors", "settlors" or any 
other name given to the makers of this trust either by law or by popular usage. 

5. Heirs at Law. Whenever a Trustee, or a legal advisor to the Trustee, is called upon 
to determine the heirs at law of the Founders, or any other person beneficially 
interested in this trust, the determination will be made to identify those individuals, 
other than creditors, who would receive the personal property of a decedent upon his 
or her death as determined in accordance with the laws of intestate succession of the 
State of Texas, United States of America, and further determined as if the Founders 
of this trust had predeceased the person or persons so named or described. 

6. 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 
intelligent consideration to their property or financial matters. 

The Trustee may rely on a judicial declaration of incompetency by a court of 
competent jurisdiction, or the Trustee may rely upon the written opinion of two 
licensed physicians as to the disability of any Founder, Trustee or beneficiary and 
may utilize such written opinion as conclusive evidence of such incompetence or 
disability in any dealings with third parties. 

In addition, if a guardian, conservator or other personal representative of a Founder, 
Trustee or beneficiary has been appointed by a court of competent jurisdiction, then 
such Founder, Trustee or beneficiary will be considered incompetent or disabled. 

7. Minor and Adult Beneficiary. The term "minor beneficiary" identifies a beneficiary 
who is less than 21 years of age. The term "adult beneficiary" identifies a beneficiary 
who is 21 years of age or older. 

8. Per Stirpes Distributions. Whenever a distribution is to be made to a person's 
descendants, per stirpes, the distributable assets are to be divided into as many shares 
as there are then living children of such person and deceased children of such person 
who left then living descendants. Each then living child shall receive one share and 
the share of each deceased child shall be divided among such child's then living 
descendants in the same manner. 

9. Personal Representative. For the purposes of this agreement, the term "personal 
representative" shall include an executor, administrator, guardian, custodian, 
conservator, Trustee or any other form of personal representative. 
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10. Power of Appointment or Qualified Beneficiary Designation. Whenever this trust 
declaration gives a trust beneficiary the power or authority to appoint a beneficiary 
of the trust, the designation must be in writing and be acknowledged in the form 
required of acknowledgements by Texas law or exercised by a will executed with the 
formalities required by law of the trust beneficiary's residence. 

The designation must clearly evidence the intent of the trust beneficiary to exercise 
a power of appointment; and, the written beneficiary designation must have been 
delivered to the Trustee prior to the trust beneficiary's death or, if exercised by will, 
must subsequently be admitted to probate no matter the time interval. 

The term 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. Reference to a "relative" or "relatives" will identify any person 
or persons related to the Founders by blood or lawful adoption in any degree. 

12. Trust. "Trust" means the trust created by this trust declaration as well as any trusts 
created in it. 

13. Trust Fund. The terms "trust fund", "trust property" or "trust assets" mean all 
property comprising: the initial contribution of corpus to the trust; all property paid 
or transferred to, or otherwise vested in, the Trustee as additions to the corpus of this 
trust; accumulated income, if any, whether or not added to the corpus of this trust; 
and, the investments and reinvestment of the trust property, including the increase and 
decrease in the values thereof as determined from time to time. The terms "corpus", 
"principal" and "assets" are used interchangeably. 

14. Trustee. All references to "Trustee" shall refer to the original Trustees, if serving 
in such capacity, as well as our successor Trustees who are then serving in such 
capacity, under this trust declaration. For convenience, the term "Trustee", used in 
the singular, will mean and identify multiple Trustees serving and acting pursuant to 
the directions of this trust declaration. The term "corporate Trustee" will identify a 
banking or trust corporation with trust powers. 
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Article XIV 

Miscellaneous Matters 

Section A. Distribution of Personal Belongings by Memorandum 

Each of us may have certain items of tangible personal property which have been transferred 
to the trust or otherwise subject to the Trustee's control which we wish to give to particular 
individuals while we are living or at the time of our respective deaths. 

The term "personal belongings" or "tangible personal property" will mean and identify 
personal wearing apparel, jewelry, household furnishings and equipment, books, albums, art 
work, entertainment and sports equipment and all items of decoration or adornment. 

Each spouse may, at any time and from time to time, deliver to the Trustee written, signed 
and dated instructions as to any living or post-mortem gifts of his or her personal belongings 
and the Trustee shall be authorized and bound to make disposition of these items as a spouse 
has reasonably directed in any such instructions which may be in the form of a Memorandum 
of Distribution or a love letter from either of us to the intended recipients of such items. 

If there are conflicting instructions at the time of our deaths, then the instructions bearing 
the latest date shall be controlling. All such instructions are hereby incorporated by 
reference into this declaration. 

Section B. Special Bequests 

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

The obligation to be assumed shall be the principal balance of the indebtedness on the date 
of death, and the trust shall be entitled to reimbursement or offset for principal and interest 
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 
death of the last survivor of the Founders and all relatives of the Founders living on the 
effective date of this trust declaration. 

Any continuation of the trust by the qualified exercise of a power of appointment will be 
construed as the creation of a separate trust and an extension of the rule against perpetuities 
to the extent permitted by law. A court of competent jurisdiction is to liberally construe and 
apply this provision to validate an interest consistent with the Founders' intent and may 
reform or construe an interest according to the doctrine of cy pres. 

Section D. Jurisdiction 

The jurisdiction of this trust will be the State of Texas. Any issue of law or fact pertaining 
to the creation, continuation, administration and termination of the trust, or any other matter 
incident to this trust, is to be determined with reference to the specific directions in the trust 
declaration and then under the laws of the State of Texas. 

If an Article or Section of this trust declaration is in conflict with a prohibition of state law 
or federal law, the Article or Section, or the trust declaration as a whole, is to be construed 
in a manner which will cause it to be in compliance with state and federal law and in a 
manner which will result in the least amount of taxes and estate settlement costs. 

Section E. Dissolution of Our Marriage 

If our marriage is dissolved at any time, each spouse shall be deemed to have predeceased 
the other for purposes of distributions under this agreement. It is our intent that our 
respective property held in our trust shall not be used for the benefit 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 final distribution 
is to be made to a beneficiary for whom our Trustee holds a trust created under this 
agreement, such distribution shall be added to such trust rather than being distributed. 

The property that is added to the trust shall be treated for purposes of administration as 
though it had been an original part of the trust. 
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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 oflaw to the contrary, and 
the provisions of this trust shall be construed on such assumption. 

Section I. Changing the Trust Situs 

After the death or disability of one of us, the situs of this agreement may be changed by the 
unanimous consent of all of the beneficiaries then eligible to receive mandatory or 
discretionary distributions of net income under this agreement. 

If such consent is obtained, the beneficiaries shall notify our Trustee in writing of such 
change of trust situs, and shall, if necessary, designate a successor corporate fiduciary in the 
new situs. This notice shall constitute removal of the current Trustee, if appropriate, and 
any successor corporate Trustee shall assume its duties as provided under this agreement. 

A change in situs under this Section shall be final and binding, and shall not be subject to 
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 have no significance in 
the interpretation or construction of this agreement. 
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Section L. Notices 

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

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 
address of the party requiring notice. 

The effective date of the notice shall be the date of the written receipt or the date of the 
return receipt, if received, or if not, the date it would have normally been received via 
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, return receipt requested, to the party making 
delivery. 

The effective date of delivery shall be the date of personal delivery or the date of the return 
receipt, if received, or if not, the date it would have normally been received via certified 
mail, provided there is evidence of mailing. 

Section N. Duplicate Originals 

This agreement may be executed in several counterparts; each counterpart shall be considered 
a duplicate original agreement. 

Section 0. Severability 

If any provision of this agreement is declared by a court of competent jurisdiction to be 
invalid 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 
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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 Revenue Code, as if the election to be treated as qualified 
terminable interest property had not been made. 

Reference to the "special election for qualified tenninable 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 exempt 
from the generation skipping tax. · 

Section R. Generation Skipping Transfers 

Our Trustee, in the Trustee's sole discretion, may allocate or assist either Founders' personal 
representatives or trustees in the allocation of any remaining portion of either Founder's GST 
exemptions to any property as to which such Founder is the transferor, including any 
property transferred by such Founder during life as to which such Founder did not make an 
allocation prior to his or her death and/or among any generation skipping transfers (as 
defined in Section 2611 of the Internal Revenue Code) resulting under this trust declaration 
and/or that may later occur with respect to any trust established under this trust declaration, 
and the Trustee shall never be liable to any person by reason of such allocation, if it is made 
in good 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)(l) of the Internal 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 property 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 
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 
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. 

Dated: January 12, 2005 

~~c{~at~~ 
NELVA E. BRUNSTING, Founder (f 
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THE STATE OF TEXAS 

COUNTY OF HARRIS 

On January 12, 2005, before me, a Notary Public of said State, personally appeared ELMER 
H. BRUNSTING and NELVA E. BRUNSTING, personally known to me (or proved to me 
on the basis of satisfactory evidence) to be the persons whose names are subscribed to the 
within instrument and acknowledged that they executed the same as Founders and Trustees. 

WITNESS MY HAND and official seal. 

Notary Public, $tate of Texas 
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FIRST AMENDMENT TO THE RESTATEMENT TO 
THE BRUNSTING FAMILY LIVING TRUST 

ELMER H. BRUNSTING and NELVA E. BRUNSTING, the Founders of the 
Brunsting Family Living Trust dated October 10, 1996 as restated on January 12, 2005, 
hereby amend the said Trust, as follows, to-wit: 

1. The said trust entitled "The Brunsting Family Living Trust dated October 10, 1996" 
is hereby amended so that any and all references to "ANITA RILEY" shall be to "ANITA 
BRUNSTING". Said correction is incorporated herein as a part of the Brungsting Family 
Living Trust dated October 10, 1996 for all purposes. 

2. Article IV, Section B of the said Trust entitled "Our Successor Trustees" is hereby 
amended so that from henceforth Article IV, Section B is replaced in its entirety with the 
Article IV, Section B set forth in Exhibit "A" attached hereto and incorporated herein as a part 
of the Brunsting Family Living Trust dated October 10, 1996, as restated on January 12, 
2005, for all purposes. 

3. All amendments set forth in this instrument are effective immediately upon 
execution of this document by the Founders. 

4. All other provisions contained in the Brunsting Family Living Trust dated October 
10, 1996 as restated on January 12, 2005, are hereby ratified and confirmed and shall remain 
in full force and effect except to the extent that any such provisions are amended hereby. 

WITNESS OUR HANDS this the 6th day of September, 2007. 

THE STATE OF TEXAS 
COUNTY OF HARRIS 

ELMER H. BRUNSTING, 
Founder and Trustee 

(_ £ fr-~ ' / .. ' ,. 
;:> (II. ,v< c(_../ -( ~- 'A.?;;. :n .. /J ?.!;_<, '7 1 
NELVA E. BRUNSTING, 
Founder and Trustee 

This instrument was acknowledged before me on the 6th day of September, 2007, by 
ELMER H. BRUNSTING and NELVA E. BRUNSTING, as Founders and Trustees. 

r:-) 

C:<oxYa62-f K ff-&c~ · Jh.ef" cJ 
Notary .Public, State of Texas 
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EXHIBIT "A" 

Article IV 

Our Trustees 

Section B. Our Successor Trustees 

Each of the original Trustees will have the right to ~ppoint their own successor or successors 
to serve as Trustees in the event that such original Trustee ceases to serve by reason of death, 
disability or for any reason, and may specify any conditions upon succession and service as 
may be permitted by law. Such appointment, together with any specified conditions, must be 
in writing. 

If an original Trustee does not appoint a successor, the remaining original Trustee or Trustees 
then serving will continue to serve alone. 

If both of the original Trustees fail or cease to serve by reason of death, disability or for any 
reason without having appointed a successor or successors, then the following individuals or 
entities will serve as Co-Trustees: 

CARL HENRY BRUNSTING and CANDACE LOUISE CURTIS 

CARL HENRY BRUNSTING and CANDACE LOUISE CURTIS shall each have the 
authority to appoint his or her own successor Trustee by appointment in wdting. 

If a successor Co-Trustee should fail or cease to serve by reason of death, disability or for any 
other reason, then the remaining successor Co-Trustee shall serve alone. However, if neither 
successor Co-Trustee is able or willing to serve, then THE FROST NATIONAL BANK shall 
serve as sole successor Trustee. 

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. 

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. 

A-1 
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Gene Witter/CFBI 

03/29/201211:02AM 

Dear Bobbie, 

I am having this delivered to you today. 

Gene Witter 
Senior Vice President & Trust Officer 
The Frost National Bank 
P. 0. Box 2845 
Houston, Texas 77252 
Phone: 713/388-7852 FAX: 713/388-7808 

To "Bobbie Bayless" <bayless@baylessstokes.com> 

cc 

bee 

Subject Discovery Affidavit-Brunsting pre-litigation discovery 



P12756

From: Debbie Castillo on 01/24/2012 09:13AM 
To: Wayne Baker/CFBI@CFBI 

While You Were Out 
Contact: 
Amy Brunsting 
of: 

Phone: 
830-625-8352 

0 Telephoned 
IS) Please Call 
0 Will Call Again 
0 Returned Call 
0 Was In 

Message: 

FAX: 

0 Will Return 
0 Left Package 
0 Please See Me 
0 Urgent 

Getting ready to set up two managed trusts and needs 
more information. The trusts will be for her deceased 
parents- Elmer and Nelva Brunsting. 

38 
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Wayne, 

Amy Brunsting 
<at.home3@yahoo.com> 

01/24/201210:17 AM 
Please respond to 

Amy Brunsting 
<at.home3@yahoo.com> 

To "wbaker@frostbank.com" <wbaker@frostbank.com> 

cc Anita Brunsting <akbrunsting@suddenlink.net> 

bee 

Subject Conference call on Thursday am 

Thank you for clearing your schedule to speak with my sister and me about the management of the trust 
accounts for my brother Carl and my sister Candy. I've attached a copy of the trust documents. Please 
let me know if you need any other information. The trust documents were prepared by Candace Freed at 
Vasak and Freed. 

My sister who is co-trustee is Anita Brunsting. Her phone number is 361-550-7132. My cell phone 
number is 830-822-2388. As per our conversation, the conference call is scheduled for 9 am on 
Thursday, Jan. 26. 

Regards, 
Amy Brunsting 

'tA;: 
Beneficiar_y Designation. pdf 

39 



P12718

NO. 2012-14538 

IN RE: CARL HENRY BRUNSTING § 
§ 
§ 
§ 
§ 

IN THE DISTRICT COURT OF 

HARRIS COUNTY, TEXAS 

80th JUDICIAL DISTRICT 

THESTATEOFTEXAS 

COUNTY OF HARRIS 

BUSINESS RECORDS AFFIDAVIT 
OF THE FROST NATIONAL BANK 

§ 
§ 
§ 

BEFORE ME, the undersigned authority, personally appeared GENE WITTER, who, being duly 
sworn, deposed as follows: 

My name is Gene Witter. I am of sound mind, capable of making this affidavit, and 
personally acquainted with the facts herein stated. 

I am a Senior Vice President & Trust Officer at The Frost National Bank (the "Bank") 
and in that position, I am a custodian of records for the Bank. Attached hereto are 
records from the Bank's files which have been marked with page numbers I through 39. 
These pages of records have been kept by the Bank in the regular course of business, and it 
was the regular course of business of the Bank for an employee or representative of the Bank 
with knowledge of the act or event recorded to make the record or to transmit information 
thereof to be included in such record; and the record was made at the time or reasonably soon 
thereafter. The records attached hereto are exact duplicates of the originals found in the 
Bank's files. ~ , 

){/,dti:__ 
AFmNf 

SUBSCRIBED AND SWORN TO before me, on this ,f,t?-Hl day of March, 2012, 
to certify which witness my hand and seal of office. 

Notary Public, in and for the 
State of TEXASO ~ 'J'l/ ~ 
Printed Name: L.~~ IY2 '¥'(' 

My Commission Expires: to/1 (z.otL 
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QUALIFIED BENEFICIARY DESIGNATION 
AND EXERCISE OF TESTAMENTARY POWERS OF APPOINTMENT 

UNDER LIVING TRUST AGREEMENT 

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

I, NEL VA E. BRUNSTING, the surviving Founder (herein also refened to as "Trustor" and 
"Founder") of the BRUNSTING FAMILY LIVING TRUST dated October 10, 1996, as 
amended, am the holder of a general power of appointment over the principal and accrued 
and undistributed net income of a trust named the NEL VA E. BRUNSTING SURVIVOR'S 
TRUST (pursuant to Article VIII, Section B.4 of the BRUNSTING FAMILY LIVING 
TRUST dated October I 0, 1996), (hereinafter called "The Survivor's Trust") the full legal 
name of which is as follows: 

NEL VA E. BRUNSTING, Tmstee, or the successor Trustees, of the NELVA 
E. BRUNSTING SURVIVOR'S TRUST dated April!, 2009, as established 
under the BRUNSTING FAMILY LIVING TRUST dated October 10, 1996, 
as amended. 

The NEL VA E. BRUNSTING SURVIVOR'S TRUST was created pursuant to Article VII 
of the BRUNSTING FAMILY LIVING TRUST dated October 10, 1996, as amended. 
Article VIII of the BRUNSTING FAMILY LIVING TRUST contains the administrative 
provisions of the NEL VA E. BRUNSTING SURVIVOR'S TRUST. All property in the 
NELVA E. BRUNSTING SURVIVOR'S TRUST is allocated to "Share One" under Article 
VIII of the said BRUNSTING FAMILY LIVING TRUST dated October 10, 1996, as 
amended. Atiicle III fmiher allows a qualified beneficiary designation as to the ownership 
interest ofNELVA E. BRUNSTING in the trust propetiy. 

In the exercise of the general power of appointment, which is to take effect at my death, and 
as a qualified beneficiary designation as to the ownership interest of NEL VA E. 
BRUNSTING in the subject tr·ust propetiy, I direct my Tmstee, at the time of my death, to 
administer and distribute the balance of the principal and undistributed income from the 
NEL VA E. BRUNSTING SURVIVOR'S TRUST as set forth in Section 3 of this document. 

The BRUNSTING FAMILY LIVING TRUST dated October 10, 1996, is incorporated 
herein by reference for all purposes (herein sometimes referred to as "the BRUNSTING 
FAMILY LIVING TRUST dated October 10, 1996," and the "Tmst Agreement"). 

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

I, NEL VA 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 accmed and undistributed net income of a tmst named 
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the ELMER H. BRUNSTING DECEDENT'S TRUST (pursuant to Alticle IX, Section D of 
the BRUNSTING FAMILY LIVING TRUST dated October 10, 1996), the full legal name 
of which is as follows: 

NEL VA E. BRUNSTING, Trustee, or the successor Trustees, of the ELMER 
H. BRUNSTING DECEDENT'S TRUST dated April1, 2009, as established 
under the BRUNSTING 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 amended. 
Article IX of the BRUNSTING FAMILY LIVING TRUST contains the administrative 
provisions of the ELMER H. BRUNSTING DECEDENT'S TRUST. 

In the exercise of this limited power of appointment, which is to take effect at my death, I 
direct my Trustee to administer and distribute the balance of the principal and undistributed 
income from the ELMER H. BRUNSTING DECEDENT'S TRUST, except for any p01tion 
which has been disclaimed by me, as set fotth in Section 3 of this document. 

Section 3. Provisions for Distribution and Administration of the Survivor's Trust 
and the Decedent's Trust 

DISTRIBUTION OF TRUST ASSETS 

A. Beneficiaries 

The Trustee shall divide the remainder of the Trust Estate into separate shares 
hereinafter individually referred to as Personal Asset Tmsts, as follows: 

Beneficiaries Share 

CANDACE LOUISE CURTIS 1/5 

CAROL ANN BRUNSTING 1/5 

AMY RUTH TSCHIRJIART 115 

CARL HENRY BRUNSTING 115 

ANITA KAY BRUNSTING 115 

2 
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B. Division into Separate Shares 

My Trustee shall distribute the share for each of my beneficiaries in a separate 
Personal Asset Trust for the benefit of each benefioiary as provided in this Section3. 
If a named beneficia1y fails to survive me, then that share shall be distributed as set 
forth below as if it had been an original part thereof. The decisions of the Tmstee as 
to the assets to constih1te each such share shall be conclusive, subject to the 
requirement that said shares shall be of the respective values specified. 

1. Share for CANDACE LOUISE CURTIS 

My Tmstee shall distribute one-fifth (1/5) of the remainder of the tJust 
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 distJ1buted to said individual's descendants, per stirpes, as set fotih in 
Section H oflhe Personal Asset Trust provisions entitled "Final Disposition of 
Tmst." If there are no then living descendants of CANDACE LOUISE 
CURTIS, such share shall be distJ1buted to my then living descendants, per 
stirpes. In the event I have no then living descendants, such share shall be 
distrihuted according to Section G of A1iicle X of the Bmnsting Family Living 
Trust dated October 10, 1996, as amended. 

2. Share for CAROL ANN BRUNSTING 

My Tmstee shall distJ·ibute one-fifth (1/5) of the remainder of the tmst 
prope1iy to a Personal Asset Trust for the benefit of CAROL ANN 
BRUNSTING, if surviving, to be held, administered and distributed as set 
forth in this Section 3 entitled "Personal Asset Tmst Provisions." If CAROL 
ANN BRUNSTING fails to survive, then this share shall be held, administered 
and distJibuted to said individual's descendants, per stirpes, as set forth in 
SectionH of the Personal Asset Tmst provisions entitled "Final Disposition of 
Tmst." If there are no then living descendants of CAROL ANN 
BRUNSTING, such share shall be distJ·ibuted to my then living descendants, 
per stirpes. In the event I have no then living descendants, such share shall be 
distributed according to Section G of Article X ofthe Brunsting Family Living 
Trust dated October 10, 1996, as amended. 

3. Share for AMY RUTH TSCHIRHART 

My Trustee shall di~tJ·ibute one-fifth (115) of the remainder of the tmst 
property to a Personal Asset Tmst for the benefit of AMY RUTH 
TSCHIRHART, if surviving, to be held, administered and distributed as set 
forth in this Section 3 entitled "Personal Asset Trust Provisions." If AMY 

3 
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RUTH TSCHIRHART fails to survive, then this share shall be held, 
administered and distributed to said individual's descendants, per stirpes, as 
set forth in Section H of the Personal Asset Trust provisions entitled "Final 
Disposition of Trust." If there are no then living descendants of AMY RUTH 
TSCHIRHART, such share shall be distributed to my then living descendants, 
per stirpes. In the event I have no then living descendants, such share shall be 
distributed according to Section G of A1iicle X of the Brunsting Family Living 
Trust dated October 10, 1996, as amended. 

4. Share for CARL HENRY BRUNSTING 

My Trustee shall distribute one-fifth (1/5) of the remainder of the !lust 
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 to survive, then this share shall be held, 
administered and distl·ibuted to said individual's descendants, per stirpes, as 
set forth in Section H of the Personal Asset Trust provisions entitled "Final 
Disposition of Trust." If there are no then living descendants of CARL 
HENRY BRUNSTING, such share shall be distributed to my then living 
descendants, per stirpes. In the event I have no then living descendants, such 
share shall be distributed according to Section G of Article X of the Brunsting 
Family Living Trust dated October 10, 1996, as amended. 

5. Share for ANITA KAY BRUNSTING 

My Trustee shall disll'ibute one-fifth (1/5) of the remainder of the trust 
prope1iy to a Personal Asset Trust for the benefit of ANITA KAY 
BRUNSTING, if surviving, to be held, administered and distributed as set 
forth in this Section 3 entitled "Personal Asset Trust Provisions." If ANITA 
KAY BRUNSTING fails to survive, then this share shall be held, administered 
and distributed to said individual's descendants, per stirpes, as set f01ih in 
Section H of the Personal Asset TIUst provisions entitled "Final Disposition of 
TlUst." If there are no then living descendants of ANITAKA Y BRUNSTING, 
such share shall be distributed to my then living descendants, per stirpes. In 
the event I have no then living descendants, such share shall be distlibuted 
according to Section G of Article X of the Brunsting Family Living TlUst 
dated October 10, 1996, as amended. 

PERSONAL ASSET TRUST PROVISIONS 

A. Establishment of the Personal Asset TlUst: 

A Personal Asset TIUst shall be created for a beneficiary of the Trust when, under any 
other provision of this T1ust Agreement, a distribution of the Trust Estate specified 
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to be made to said beneficiaq's Personal Asset Tmst first occurs. The Personal 
Asset Tmst shaii be held, administered and distributed as set forth under this 
Agreement. After a beneficiary's Personal Asset Tmst is established, any further 
distribution specified to be made to said beneficiaq's Personal AssetTmstundcr any 
other provisions of this Agreement shall be added to and become a part of said 
existing Personal Asset T1ust, to be held, administered and distributed as if it had 
been an original part thereof. The Personal Asset T1ust may be referred to by either 
using the name of the beneficiaq for whom such trust is created or such other name 
as is designated by the Trustee. Notwithstanding the foregoing, if the Tmstee 
exercises his or herright to create a separate and distinct Personal Asset Trust for said 
beneficiaq (pursuant to the paragraph of this Agreement entitled "Tmstee's 
Discretion to Hold, Manage and Distribute Separate Trusts in Different Manners"), 
any further distributions specified to be made to said beneficiary's Personal Asset 
Trust may, in the Tmstee' s sole and absolute discretion, instead be partly or entirely 
made to such newly created Personal Asset Trust. 

B. Trustor's Intent in Establishing Personal Asset Trusts: The Trustor's intended 
purposes in creating a Personal Asset Trust for a beneficiary are as follows: 

1. To protect and conserve !lust principal; 

2. To eliminate and reduce income taxes, generation skipping tr·ansfer taxes and 
estate and death taxes on tmst assets and on assets in the estate of the 
beneficiaq; 

3. To benefit and provide for the financial needs of the beneficiary and his or her 
descendants; 

4. To protect trust assets and income from claims of and interference from third 
pa1iies; 

5. To invest in non-consumables, such as a principal residence, in order to 
provide the beneficiaty with the liberal use and enjoyment of such property, 
without charge, rather than make a distr'ibution oftmst assets to the beneficiaq 
or purchase them in the name of the beneficiary. It is the Tmstor' s desire in 
this regard that the beneficiary, to the extent possible, use his or her own 
resources to pay for living expenses and consumables in order to reduce the 
size of such beneficimy' s estate subject to estate taxes and claims of third 
patiies; 

6. To invest in reasonable business ventures, including business start-ups, where 
the beneficiaq is a principal or otherwise involved in such ventures or start
ups; 

5 



P12724

7. To give the beneficiary the ability to direct the distribution of wealth (during 
life or at death) to other individuals or chmitablc organizations (subject to any 
limitation provided elsewhere herein); 

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 
others, divorce claims, paternity or maternity suits or claims, and other 
lawsuits; and 

10. To protect the beneficiary against claims of third pmiics. 

C. Duty to lnfmm Beneficiary of Tmst Benefits and Protections: Immediately prior to 
a Personal Asset Tmst 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 
with such beneficiaty to explain the above stated long-term purposes and benefits of 
the Personal Asset Tmst and to advise such beneficiary how he or she may maintain 
the benefits and protections that such tmst provides. The Tmstee is directed to have 
an attomey assist the Trustee in conducting this meeting or call and the Trustor hereby 
authorizes the Trustee to employ the services ofV ACEK & FREED, PLLC, formerly 
the Vacek Law Firm, PLLC, for such purpose and waive any potential conflict that 
may otherwise deter them from acting; however, the Tmstee is free to hiro any other 
attomey, provided such attomey is an experienced estate planning specialist. 

D. Designation of Trustee: Except for the Personal Asset Trusts created for CARL 
HENRY BRUNSTING and CANDACE LOUISE CURTIS, each beneficiary for 
whom a Personal Asset Trust is created shall act as sole Tmstee of said tmst. ANITA 
KAY BRUNSTING and AMY RUTH TSCHIRHART shall act as Co-Trustees for 
the Personal Asset Trusts for CARL HENRY BRUNSTlNG and CANDACE 
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 tight to appoint their own successor Trustee in writing. Notwithstanding the 
foregoing, each beneficiary who is acting as his or her own Tmstee of his or her said 
tmst shall have the right, at such time as said beneficiary is acting as sole Tmstee and 
in said beneficiary's sole and absolute discretion, to appoint an independent bank or 
tmst company to act jointly with said beneficiary as Co-Trustee of said tmst. Said 
beneficia1y shall also have the right, at any time and in said beneficimy' s sole and 
absolute discretion, to remove said independent bank or tmst company acting as Co
Trustee provided said beneficiaty appoints another independent bank ortlust company 
in its place. The appointment or removal of an independent bank or trust company 
as Co-Tmstee shall be by written instmment delivered to the Co-Tmstee. 
Furthermore, said beneficiary shall have the right to designate by will or other written 
instrument, either individual(s) or an independent bank or tmst company, to act as a 

6 



P12725

successor Trustee or Co-Trustee(s) in said beneficiary's place, as the case may be, in 
the event of said beneficiary's death, incompetency, inability or unwillingness to act; 
but, if said beneficiaty is still living, the majority of acting Trustees must be 
independent within the meaning oflnternal Revenue Code Section 674(c) and said 
beneficiary shall not have the right to remove the successor Tmstee or Co-Trustee so 
designated and appoint another in its place. Should said beneficiary fail to so 
designate a successor Trustee or Co-Trustees of such tlust, then the FROST 
NATIONAL BANK. shall act as successor Trustee, notwithstanding any other 
provisions contained in the ilust agreement. Notwithstanding the foregoing 
provisions of this paragraph, the ability of said beneficiary to appoint a successor 
Tmstee may be limited as set forth in the Sections of the Trust entitled "Special Co
Trustee Provisions" and "Tmst Protector Provisions." 

E. Designation of Trustee for Primary Beneficimy's Issue: Notwithstanding the 
foregoing, upon attaining age thirty five (35) each of the descendants of a Primary 
Beneficiary (hereinafter sometimes referr-ed to as "issue") shall act as sole Trustee of 
the Personal Asset Trust created for such issue. Said issue shall have the right, at such 
time as said issue is acting as sole T1ustee and in said issue's sole and absolute 
discretion, to appoint an independent bank or tmst company to act jointly with said 
issue as Co-Trustee of said trust. Said issue shall also have the right, at any time and 
in said issue's sole and absolute discretion, to remove said independent bank or trust 
company acting as Co-Trustee provided said issue appoints another independent bank 
or trust company in its place. The appointlnent or removal of an independent bank 
or trust company as Co-Ttustee shall be by written instlument delivered to the Co
Trustee. Furthetmore, said issue shall have the right to designate by will or other 
written instmment, either individual(s) or an independent battle or trust company, to 
act as a successor Trustee or Co-Tmstee(s) in said issue's place, as the case may be, 
in the event of said issue's death, incompetency, inability or unwillingness to act; but, 
if said issue is still living, the majority of acting Trustees must be independent within 
the meaning ofTntemal Revenue Code Section 674( c)) and said issue shall not have 
the right to remove the successor Ttustee or Co-Ttustee so designated and appoint 
another in its place. Should said issue fail to so designate a successor Tmstee or Co
Trustees of such trust, then the FROST NATIONAL BANK shall act as successor 
Trustee, notwithstanding any other provisions contained in tile tmst agreement. 
Notwithstanding the foregoing provisions of this paragraph, the ability of said issue 
to appoint a successor Tmstee may be limited as set forth in the Sections ofthe Trust 
entitled "Special Co-Trustee Provisions" and "Trust Protector Provisions." 

F. Administration of Personal Asset Trust: The Personal Asset Trust shall be held, 
administered and distributed by the Tmstee appointed under this Section of the T1ust 
Agreement as follows: 

1. Discretionary Distributions oflncome and/or Principal: The Tmstee, shall 
have the power, in such Tmstee's sole and absolute discretion, binding on all 
persons interested now or in the future in this trust, to distribute or apply for 
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the benefit of the beneficiary for whom the trust was created (hereinafter the 
"primary beneficiary") and the primary beneficia1y' s issue or to a tmst for their 
benefit, so much of the income and/or principal ofthe 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 Trnst 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 h11st, as set 
forth above in paragraph B. 

2. Additional Guidelines for Distributions: In addition to the provisions set fo1ih 
above for making discretionmy distributions of income and/or principal, the 
Trustee shall be fmiher guided as follows in making such distributions. Any 
such distributions shall be made in the sole and absolute discretion of the 
Trustee and shall be binding on all persons howsoever interested now or in the 
fu.ture in this tmst. 

a. Primary Beneficiary's Needs Considered First: Broad Interpretation of 
"Health, Education, Maintenance and Suppoli": In exercising the 
discretiona1y powers to provide benefits under this h11st, the Tmstee 
shall take into consideration that the prima1y purpose in establishing 
this trust is to provide for the present and future welfare of the primary 
beneficiaq, and secondly, the present and future welfare of tho primaq 
beneficiary's issue. Furthermore, the Trustee may take into account any 
beneficiaq' s character and habits and his or her willingness and action 
to support himself or herself in light of his or her particular abilities and 
disabilities, and the needs of other beneficiaries, if any, of the same 
trust. Finally, the Tmstor requests that the Tmstee be liberal in 
detemlining the needs of a beneficimy for health, support, maintenance 
and education and in confening 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 Tmstee 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 incuncd in 
connection with or by reason of a beneficia1y' 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 incuned in providing such 
beneficiaty with an education in a non-institutional setting; including, 
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but not limited to, the expense of travel and charges for tuto1ing, 
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 dcte1mine to be of educational benefit 
or value to such beneficiary. In determining the need for funds for 
education, the Tmstee shall consider all direct and indirect expenses, 
including living expenses of the beneficiary and those persons who may 
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 p1imary residence, entry into a business, 
vocation or profession connnensurate with a beneficiary's abilities and 
interests; recreational or educational travel; expenses incident to 
marriage or childbirth; and for the reasonably comfmiable (but not 
luxurious) suppmi of the beneficialies. 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 
beneficiary from trust income and/or principal and the reasons for such 
distribution. The distributions made to a beneficiary shall not be 
allocated to or charged against the ultimate distributable share of that 
beneficiary (unless so provided in the primary beneficiary's exercise of 
his or her limited power of appointment). 

b. Consider the Situation of the Beneficia1y: In detennining whether or 
not it is in the best interest of a beneficiary for any payment to be made 
to that beneficiary, the Trustee shall consider the financial 
responsibility, judgment and maturity of snch beneficiary, including 
whether or not, at the time of such determination, such beneficiary: (i) 
is suffering from any physical, mental, emotional or other condition that 
might adversely affect the beneficiary's ability to properly manage, 
invest and conserve property of the value that would be distributed to 
said beneficimy; (ii) is at such time, or previously has been, a 
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, mmital or other 
stress that might affect the beneficiary's ability to manage, invest and 
conserve such property. 

c. Consider Any Written 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 tmst, set 
forth instructions to the Trustee as to how the Tmstor 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 beneficimy hereunder; however, the 
Tmstor requests, to the extent possible, that the Trustee be mindful of 
these instmctions when administering the trust. 

d. Loans. Usc of Trust Property and Joint Purchases Prcfcned Over 
Distributions: The Trustee is directed, pliorto making any distributions 
directly to or for the benefit of a beneficimy, to consider the alternatives 
ofmaldng a loan to the beneficiary, allowing the beneficiary the use of 
property of the Tmst 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 Tmstee Powers." 

e. Restrictions on Distributions That Discharge Legal Obligations of a 
Beneficiary: The primary beneficiary is expressly prohibited from 
making any distributions from the trust, either as Trustee or under any 
limited power of appointment, either directly or indirectly, in favor of 
anyone to whom the primary beneficiary owes a legal obligation, to 
satisfy, in whole or in pmi, such legal obligation. Any such distTibutions 
may only be made by the Trust Protector. 

G. Primary Beneficiary's Limited Power of Appointment: The primary beneficiary shall 
have the following Limited Powers of Appointment. During the lifetime of the 
primary beneficimy, said beneficimy may appoint and distribute the accumulated 
income and/or principal to any one or more of said beneficiary's issue, either ouhight 
or in tmst upon such terms and conditions, and in such amounts or proportions as said 
beneficiary wishes. Upon the death of the primary beneficiary, the Trustee shall 
distl1bute any remaining balance, including accumulated income and principal, to any 
one or more of said beneficiary's issue, either outright or in tmst upon such terms and 
conditions and in such amounts or proportions as said beneficiary shall appoint by 
said beneficiary's last unrevoked Will, codicil or other written instrument executed 
p1ior to said beneficiary's death and specifically refening to this power of 
appointment. In the event there should be a failure of disposition of all or anyp01iion 
of said income or principal, either in connection with the exercise or as a result of the 
nonexcrcise of the above testamentary limited power of appointment, all of said 
income and principal not disposed of shall be administered and distributed as set fmih 
below in the paragraph entitled "Final Disposition of T!ust." The terms of this 
paragraph may be limited by the Section of this Trust Agreement entitled "Trust 
Protector Provisions." 

H. Final Disposition of Trust: If the prima1ybeneficiary 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 tmst 
shall tenninate and the remaining principal (including accumulated income added 
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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 ofTestamentary Power of Appointment establishing said beneficiary's share 
as if such beneficimy had been an original part thereof. Any share or portion thereof 
of any tmst administered hereunder which is not disposed of under any of the 
foregoing provisions (or the provisions of the Article entitled "Tmst Protector 
Provisions") shall be distributed pursuant to the paragraph of the Tmst Agreement 
entitled "Ultimate DistTibution." 

I. Special Trustee Powers: With respect to each Personal Asset Tmst created under this 
Section, and in addition to or in lieu of the powers and authmity granted to the Tmstee 
under any other provisions of the Tmst Agreement, during the existence of the 
Personal Asset Trust and until such time of its tetmination the Tmstee, in his or her 
sole and absolute discretion, shall have the powers and authority to do the following. 

1. Permit Beneficiaries to Use Tmst Assets: The Trustor desires that the 
beneficiaries of the lmst be given the liberal use and enjoyment of ttust 
property. To the extent deemed practical or advisable in the sole and absolute 
discretion of the Trustee, the primary beneficiary (or other beneficiaries) of 
each tmst hereunder may have the right to the use, possession and ct\i oyment 
of (a) all of the tangible personal property at any time held by such tmst, 
including but not limited to atiwork, jewehy, coin or stamp collections and 
other collectible assets, and (b) all real property that may at any time constitute 
an asset of such t1ust. Such use, possession and enjoyment may be without 
rent or other financial obligation. To the extent of the tmst assets and unless 
the Ttustee is relieved of such obligation by such beneficiary (or 
beneficiaries), which the Tmstee may agree to do, the Tmstee shall see to the 
timely payment of all taxes, insurance, maintenance and repairs, safeguarding 
and other charges related to the preservation and maintenance of each and 
every such property. The Tmstor requests, but do not require, that any such 
use, possession or enjoyment by a beneficiary other than the primary 
beneficiaty be subject to veto at any time by the primaty beneficiary. 

a. Hold and Maintain a Residence for the Use of Beneficiaries: The 
Trustee is specifically authorized to hold and maintain any residence 
(whether held as real property, condominium or cooperative apatiment) 
for the use and benefit of any beneficiaty of any tmst. If the Trustee, 
in the Trustee's sole and absolute discretion, detetmines that it would 
be in the best interests of any beneficiaty of any tmst to maintain a 
residence for their use, but that the residence owned by the Trustee 
should not be used for such purpose, the Trustee is authorized to sell 
said residence and to apply the net proceeds of the sale to the purchase 
of such other residence or to make such other arrangements as the 
Tmstee, in such Tmstee's sole and absolute discretion, deems suitable 
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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. 
The Trustee is authorized to pay all carrying charges of such residence, 
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 household for the benefit of any beneficiary of the trust; 
the Trustee may alternatively provide, by agreement with the 
beneficiary, that such charges and expenses, or a portion of them, are 
to be paid by the beneficiaty. Having in mind the extent to which ftmds 
will be available for future expenditure for the benefit of the 
beneficiaries, the Tmstee is authorized under this paragraph to expend 
such amounts as such Ttustee shall, in his or her sole and absolute 
discretion, determine to maintain the current lifestyle of the 
beneficiaries and their personal care and comfmi; the Trustor does not, 
however, desire that the Tmstee assist the beneficiaries in maintaining 
a luxurious lifestyle. 

2. Special Invcstlnent Authority: Notwithstanding any investment limitations 
placed on the Tmstee under the Tmst Agreement or the provisions of any state 
law governing this trust which may contain limitations such as the pmdent 
investor mle, the Trustee is authorized to make the following types of 
investlnents oftmst assets: 

a. Closely Held Businesses: To continue to hold and operate, to acquire, 
to make investments in, to form, to sell, or to liquidate, at the risk of the 
Trust Estate, any closely held partnership, corporation or other business 
that a beneficiary is involved in as an owner, patiner, employee, officer 
or director, as long as the Tmstee deems it advisable. The Ttustee 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 conira1y, the Tmstee 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 entity separate from the tmst and no accounting by the Tmstee as 
to the operation of such business shall be required to be made. The 
Tmstee shall have these powers with respect to the retention and 
purchase of such business, notwithstanding any mle or law requiring 
diversification of assets. Additionally, the foregoing shall not be 
limited by the fact that the Trustee or related patiies, or any of them, 
shall be owners, partners, employees, 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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bl!siness 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 tmst 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 fumiture and fumishings. 

3. Pem1it 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 
descdbed in the Tmst Agreement as permitted between such parties, except to 
the extent expressly prohibited hereunder, are expressly authorized, 
notwithstanding any mle oflawrelating to self-dealing, provided only that the 
Tmstee, in thus acting either on behalf of or with or for such (TUst, shall act in 
good faith to assure such bust receives in such ti·ansaction adequate and full 
consideration in money or money's wotih. Furthctmore, the Tmstee shall have 
the power to employ professionals or other individuals to assist such Tmstee 
in the administration of any bust as may be deemed advisable (and as more 
pmiicularly described in the paragraph of the Trust Agreement entitled 
"Tmstee Powers"), notwithstanding such person or entity may be, or is 
affiliated in business with, any Ttustee or beneficiary hereunder. The 
compensation to which a Tmstee who is also a beneficiary is entitled under the 
Trust Agreement shall not be reduced or offset by any employment 
compensation paid to such Tmstee for services rendered outside the scope of 
such Trustee's ordinary fiduciaty duties and responsibilities, or for reason of 
receiving sales or other fees or commissions on propetiy sold to the ttust by 
such Tn1stee (directly or indirectly), which sales are hereby authorized. 

4. Make Loans: Loan money to any beneficiary, or to any estate, ltust or 
company in which such person or any tmst hereunder has an interest, or had 
an interest while living, for any purpose whatsoever (including btJt not limited 
to purchasing, improving, repairing and remodeling a pt~ncipal residence or 
entering into, purchasing or engaging in a trade or business or professional 
career), with or without security and at such rate of interest as the Trustee shall 
detetmine in the exercise of reasonable fiduciaty 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 of the 
Tmstee to act in such Ttustee' 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 fo1ih by the Intemal Revenue Service for loans with similar payment 
tetms and length or a fair market rate for such loans. 

5. Take Actions With Respect to Properties and Companies Owned in Common 
With a Bcneficimy 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 fiducia1y hereunder), to enter upon and 
carry out any plan (a) for the foreclosure, lease or sale of any trust propetiy, (b) 
for the consolidation or merger, dissolution or liquidation, incorporation or 
reincorporation, recapitalization, reorgaoization, or readjustment of the capital 
or financial structure of any corporation, compaoy or association, the securities 
of which, whether closely held or publicly traded, may fotm a part of such 
trust, or (c) for the creation of one or more holding companies to hold any such 
securities and/orprope1iies (even if it leaves, following the tennination of such 
tlust, a trust beneficiary as a minority shareholder in such holding company), 
all as such Trustee may deem expedient or advisable for the futiherance of the 
interests of such trust and the carrying out of the Ttustor' s original intent as to 
such tmst, its beneficiaries and as to those properties and/or securities. In 
canying out such plan, such Tmstee may deposit any such securities or 
properties, pay any assessments, expenses and sums of money, give investment 
letters and other assurances, receive and retain as investments of such tmst any 
new properties or securities transferred or issued as a result thereof, and 
generally do any act with reference to such holdings as might be done by any 
person owning similar securities or properties in his own right, including the 
exercise of conversion, subscription, purchase or other rights or options, the 
entrance into voting tmsts, etc., all without obtaining authority therefor from 
any court. 

6. Right to Distribute to Entities: Any distribution from the ttust, including a 
distribution upon tmst tetmination (whether made by the Trustee or Trust 
Protector) may be made directly to an entity, such as a tmst, "S" corporation, 
limited liability company or limited patinership, whether existing or newly 
created, rather than directly to the beneficiary (and if it is a newly created 
entity or one in which the Tmst Estate holds ao interest, the interest in the 
entity may be distributed to such beneficiaq). 

7. Tmstee' s Discretion to Hold, Manage and Distribute Separate Trusts in 
Different Manners: Without in any manner limiting any other power or right 
conferred upon the T1ustee hereunder, the Ttustee may divide a tmst into 
separate tmsts, and if a tlust is held as, or divided into, separate trusts, the 
Trustee may, at any time prior to combining such tmsts, treat the llusts in 
substantially different manners, including, without limitation, the right to: (a) 
make different tax elections (including the dispropo1tionate allocation of the 
generation skipping tax exemption) with respect to each separate trust; (b) 

14 



P12733

make dispropmiionate principal distributions; (c) exercise differently any other 
discretionary powers with respect to such separate trusts; (d) invest the 
property of such separate tmsts in different investments, having different 
retums, growth potentials, or bases for income tax purposes; and (e) take any 
and all other actions consistent with such tmsts being separate entities, 
Fmihermore, 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 tmst. 

TRUST PROTECTOR PROVISIONS 

A. Purrose of Tmst Protector: The Tmstor has established the position of Tmst 
Protector for the reasons and purposes set forth below, which are intended as general 
guidelines only and in no way shall limit any other provisions relating to the Tmst 
Protector. 

1, Insulate the Tmstee from Negative Influences: To protect the Tmstee from the 
negative, or potentially negative, influences of third parties and to protect the 
T1ust Estate and its beneficiaries from damaging, or potentially damaging, 
conduct by the Trustee. 

2. Cany Out the Purposes of the Trust: To help ensure that the Trustor's purpose 
in establishing the Trust Agreement, as defined elsewhere herein, will be 
properly canied out. 

3, Adapt to Changing Laws and Conditions: To adapt the provisions of the Trust 
Agreement to law changes, changes in interpretation of the law or other 
changing conditions that threaten to harm the Tmst or its beneficiaries, 
keeping in mind the dispositive wishes of the Trustor and the Trustor's desires 
as expressed in the Tmst Agreement. 

B. Designation of Tmst Protector: In addition to the Tmstee and Special Co-Trustee 
provided in the Trnst Agreement, there shall, from time to time, be a Trnst Protector 
whose limited powers and duties are defined below. The order of succession of Trust 
Protector shall be as follows: 

1. Initial Tl')lst Protector: The Special Co-Tmstee, at any time and in his sole and 
absolute discretion, may appoint a Trust Protector of the entire Tmst or of any 
separate tmst established hewundcr (hereinafter the tr·ust for whom a Tmst 
Protector is appointed shall be referred to as "the affected bust") by a writing 
delivered to the Trustee of the affected trust. The Trustor requests that the 
Special Co-Trustee, prior to making the appointment, meet (in person or by 
telephone) with VACEK & FREED, PLLC, fonnerly the Vacek Law Film, 
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PLLC ofHouston, Texas, to help ensure the appropriate selection of the initial 
Tmst Protector. 

2. Successor Trust Protector: Upon the removal, death, incompetency, inability 
or unwillingness to act of the initial Trust Protector (including a written 
resignation delivered to the Tmstee ofthe affected trust), the next succeeding 
Tmst Protector shall be appointed either by the Special Co-Tmstee or by the 
initial Tmst Protector (except as limited by paragraph 4 below) in writing 
delivered to the Tmstee of the affected tJ.ust (the first such writing delivered 
to the Trustee shall contJ.·ol). All further 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." 

3. Qualifications to Act as Trust Protectm:: 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 copy ofhis appointment and acceptance to the 
last appointed TmstProtector. Notwithstanding the foregoing, at no time may 
a Tnlst Protector be appointed or otherwise act if such person or entity is a 
currently actingTmstee or Special Co-Tmstee or is a cunent beneficiary of the 
affected tmst oris related to any such beneficiary in any of the following ways: 
as spouse, ancestor or issue, brother, sister, employee of such beneficiary or 
of any corporation, firm or partnership in which such beneficiary is an 
executive or has stock or other holdings which are significant from the 
viewpoint of control, or is otherwise "related or subordinate to" such 
beneficiary under IRC Sections 674(a) and (c) and the Regulations thereunder 
or any similar succeeding Sections or Regulations. 

4. Removal of Trust Protector: The plimaty beneficiaries of the affected tmst 
m'ay by majority vote, and at any time and for any reason, remove the cunent 
Trust Protector by delivering to said Tmst Protector and to the Special Co
Trustee a signed instrument setting forth the intended effective time and date 
of such removal. The Special Co-Trustee shall then appoint a successor Trust 
Protector in accordance with paragraph 2 above (the Trust Protector removed 
shall no longer have the power under paragraph 2 to appoint his successor). 
The powers of removal under this paragraph may be limited by the paragraph 
of the Trust Agreement entitled "Compelled Exercise of Powers Not 
Effective." 

5. Temporarily Filling a Trust Protector Vacancy: If at anytime a vacancy in the 
office of Trust Protector has not yet been filled as otherwise provided above 
(including the time before the initial Tmst Protector is appointed), such office 
may be filled promptly, on ~ temporary basis, by a bank or tmst company 
experienced in tmst administration or an attomey (or law firm) who is an 
experienced tax ancllor estate planning specialist provided they meet the 
qualifications set forth in paragraph 3 above. The Tmstor 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 tempormy 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 Tmstee of 
the affected tmst and/ or the Trustor. Any Trust Protector acting under this 
paragraph shall first notify the Tmstee of the affected tmst 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 Protector. 

C. Limited Powers of the Trust Protector: The Tmst Protector shall not have all the 
broad powers of a Tmstee; rather, the powers of the Tmst 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, fmmerly the Vacek 
Law Firm, PLLC, or another law finn or attomey specializing in estate planning 
and/or asset protection planning in order to be fully informed of the consequences of 
exercising such power. 

1. Give Advance Notice to Affected Beneficiaries: Within a reasonable time 
prior to the exercise of any power under this paragraph C, the Tmst Protector 
shall provide to the Trustee and the primary beneficiary or beneficiaries of the 
affected uust a written notice, setting f01th the power intended to be exercised, 
the intended date of exercise and the reasons for exercise, The Trust Protector 
shall, in his sole and absolute discretion, detem1ine what is "a reasonable 
time," as the Trustor recognizes that emergency situations may arise which 
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 beneficia1y 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 Tmst Protector 
in his sole and absolute discretion determines that an emergency so warrants. 

A person shall be deemed "incapacitated" if in the Trnstee' 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, 
illness, 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 
person 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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incapacity (such as, but not limited to, by drug testing) or to obtain physician 
statements; and if he does, then the expense maybe paid from the Trust Estate 
of said person's trust. 

2. Postpone Distributions: Notwithstanding any other provisions of the Tmst 
Agreement, except the paragraph herein entitled "Rule Against Perpetuities," 
the TmstProtector shall have the power to postpone any distribution of income 
and/or principal otherwise required to be made from the affected t111st to any 
one or more of its beneficiaries (including as the result of exercise of a power 
of appointment or withdrawal right) and to postpone 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 Tmst Agreement, that there is a 
compelling reason to do so. 

A "compelling reason" may include but is not limited to: the beneficiary 
requesting in writing that distributions be retained by the trust; the beneficiary 
being "incapacitated" as defined in paragraph 1 immediately above; the 
beneficiary contemplating, or in the process of filing for or has a pending 
bankruptcy; a pending or threatened divorce, paternity or maternity claim or 
other lawsuit; a creditor claim (including for unpaid taxes or reimbursement 
of government benefits); an existing judgment or lien; the fact the beneficiary 
is receiving (or may in the near future receive) government or other benefits 
that may be jeopardized; the beneficiary having demonstrated financial 
instability and/orinability to manage, invest or conserve the beneficiary's own 
property; the beneficiary being under the negative influence of third parties, 
such that the beneficiary's good judgement may be impaired; a serious tax 
disadvantage in making such distribution; or any other substantially similar 
reasons. 

Any such postponement of distribution or tennination may be continued by the 
Trust Protector, in whole or in part and from time to time, up to and including 
the entire lifetime of the beneficiary. While such postponement continues, all 
of the other provisions previously applicable to such h'Ust shall continue in 
effect, except (a) any power of appointment or withdrawal shall be exercisable 
only with the approval of the Tt'Ust Protector and (b) distributions of income 
and/or principal shall only be made to or for the benefit of the beneflciaty from 
time to time and in such amounts as the Trust Protector, in his or her sole and 
absolute discretion, deems appropriate for the best interests of the beneficiary; 
provided, however, the Tmst Protector may, in his or her sole and absolute 
discretion, determine that the beneficiary's situation is extreme enough to 
warrant the establislnnent of a special needs tmst pursuant to other provisions 
of this Section of the Trust Agreement. 
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The Trust Protector may also, from time to time, make ce1iain 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." 

3. Terminate a Tmst Due to Unforeseen Conditions: The Trustorrecognizes 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 beneficimy hereunder (including, for example, if the 
federal estate tax or IRA required minimum distribution mles are modified, 
repealed or no longer applicable and the non-tax reasons for the trust no longer 
justify the tmst' s existence); (c) a beneficia1y' s capability to pmdentlymanage 
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 Tmst Agreement. 

If any of the foregoing conditions occur, the Tmst Protector may, in addition 
to the other powers granted him or her, in his sole and absolute discretion, and 
keeping in mind the Trustor's wishes and dispositive provisions of the Trust 
Agreement, terminate the affected l111st, or a portion thereof, and distribute 
same to or for the benefit of the primary beneficimy thereof (notwithstanding 
any other provisions of the Trust Agreement), or to a newly created or existing 
Personal Asset Trust for that benefioiaty. 

4. 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 hust does not 
qualify as a "designated beneficiary" of an IRA or otherretirement plan as that 
term is used in IRC Section 401(a)(9), the Regulations thereunder and any 
successor Section and Regulations, the Tmst Protector may, keeping in mind 
the Tmstor' swishes and the dispositive provisions of the Trust Agreement: (a) 
revise or reform the terms of the Tmst Agreement in any manner so that the 
affected tmst will qualify as a "designated beneficimy" (any such revision or 
reformation may by its terms apply retroactively to the inception of the Tmst 
Agreement or creation of any separate trust established hereunder); or (b) 
deem it to have been dissolved in pa1i or in whole as of September 30 of the 
year following the year ofthe Trustor's death, with fee simple interest vesting 
outright in the primmy beneficiary and the rights of all other persons who 
might otherwise have an interest as succeeding life income beneficiaries or as 
remaindennen shall cease. 

If the beneficiary is still a minor, the Trustee may designate a custodian and 
transfer the principal and accmed income of the beneficiaty' s hust to the 
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custodian for the benefit of the minor under the Texas Uniform Transfers to 
Minors Act until 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 contra1y, after 
the Trustor's death this Trust or any separate tmst established hereunder shall 
not terminate and be distributed in full prior to September 30 of the year 
following the yem· of the Trustor's death pursuant to this paragraph if this will 
result in this Tmst or any separate tmst established hereunder not qualifying 
as a "designated beneficiary." 

5. Modify Certain Other Tmst 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 
pa1i 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. 

a. Change Income Tax Treatment of the Trust: The Trust Protector may, 
at any time, and from time to time, create, terminate and/or reinstate a 
power granted to a beneficiary, either prospectively or retroactively, 
enabling trust income to be income taxable to a beneficiary, even as 
income accumulates in the trust, if the Trust Protector deems this to be 
in the best interests of the affected trust and its beneficiaries. 

b. Protect a Disabled Beneficiat:,x' s Government Benefit by Establishing 
a Special Needs Trust: The Trust Protector may take any such actions 
he or she deems appropriate or necessaty in connection with a 
beneficiaq's qualification for, receipt ofand/orpossible future liability 
to reimburse govemmentbenefits (whetherincome, medical, disability 
or otherwise) from any agency (state, federal or otherwise), such as but 
not limited to Social Security, Medicaid, Medicare, SSI and state 
supplemental programs. In pa1iicular, but not by way oflimitation, the 
Trust Protector may add new trust provisions to govem administration 
and distribution of assets for the benefit of the beneficiary (such as 
would create a "special needs h·ust"). 

c. Protect a Beneficiary fi'om Himself or from Creditors by Establishing 
a Spendthrift Tmst 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 
Dish·ibutions," 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 f01m recognized by the laws of the 
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state(s) in which trust assets are located). FUlihermore, the Trust 
Protector may, in his or her sole discretion, in order to protect the 
beneficiaries of a Trust beneficiary, terminate and/or reinstate said 
Trust beneficiary's testamentary general power of appointment, if any, 
under the Section of this Tmst Agreement entitled "Generation 
Skipping Tax Provisions." 

6. Change Legal Jurisdiction of the Trust: The Trust Protector may change the 
situs of the affected liust to another jurisdiction by any such means deemed 
appropriate by the Trust Protector. This paragraph shall in no way limit the 
Ttustee's power and authority to change the situs of this Tmst or any separate 
ttust established hereunder. 

7. Remove and Reinstate a Trustee: The Tmst Protector shall have the power at 
any time to remove the acting Trustee of the affected trust (but not the Special 
Co-Tmstee) for any reason which he believes to be in the best interests of the 
beneficiaries. Such removal shall be stated in writing and delivered to the 
Trustee. The successor Trustee shall then be detennined and appointed in 
accordance with the Section of the Trust Agreement entitled "Successor 
Ttustees." At any time after the Trust Protector removes a Tmstee, the Trust 
Protector may reinstate the previously removed Trustee and the order of 
successor Tmstees shall be thereafter detetmined as if such reinstated Tmstee 
was never removed. 

8. Eliminate Own Powers: The Trust Protector shall have the power, on his own 
behalf and/or on behalf of all successor Trust Protectors, to release, renounce, 
suspend, reduce, limit and/or eliminate any or all of his enumerated powers 
and to make the effective date any date he wishes, including ab initio to the 
date of establishment of a tmst hereunder or retl·oactively to the date of death 
of the Ttustor, by a writing delivered to the Trustee of the affected liust. 

9. Limitations on Above Powers: The Trust Protector may not exercise any 
power if he 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 Tmst 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 ofthe Tmst Agreement entitled 
"Compelled Exercise of Powers Not Effective." The Tmst 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 oris not 
already a present or contingent beneficiary of this Tmst. The Tmst Protector 
shall not exercise any power that may be constmed as a general power of 
appointtnent 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. 

D. Limited Liability of the Trust Protector: The Trust Protector shall not be held to the 
fiduciary duties of a Trustee. The Tmst Protector shall not be liable to anyone, 
howsoever interested in this Trust either now or in the future, merely by reason ofhis 
appointment as Tmst Protector and shall not have any affitmative duty to monitor, 
investigate and learn of any circumstances or acts or omissions of others, relating to 
this Trust, its beneficiaries or otherwise that may wanant the Trust Protector to act. 
Furthermore, the Trust Protector shall not be liable to anyone, howsoever interested 
in this Tmst 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 Tmst Estate 
from any liability unless (a) the Tmstee and/or a beneficiary has brought directly to 
the attention of the Trust Protector a circumstance that may wan ant 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 Tmst Protector fails to result in a 
judgment against him, the Tmst Protector shall be entitled to reimbursement from the 
Trust for any and all costs and expenses related to his defense against such lawsuit. 

E. Compensation: The Trust Protector shall not be entitled to compensation merely as 
the result of his appointment. The Trust Protector shall only be entitled to reasonable 
compensation for his actual time spent and services rendered in canying out his duties 
and powers hereunder, at the hourly rate commensurate with that charged by 
professional Tmstces for similar services. The Tt1lst Protector 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 oflegal 
counsel or other professionals to advise him regarding his decisions. 

F. Waiver ofBond: No bond shall be required of any individual or entity acting as Trust 
Protector. 

.MISCELLANEOUS .PROVISIONS 

A. Prohibition Against Contest: If any devisee, legatee or beneficiary under the Tt11st 
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 Tmstor (whether or not manied to 
the Trustor at the time of the Tmstor'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 Tmst 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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1. unsuccessfully challenges the appointment of any person named as a Trustee, 
Special Co-Trustee or Tmst Protector pursuant to the Trust Agreement or any 
amendment to it, or unsuccessfully seeks the removal of any person acting as 
a Trustee, Special Co-Trustee or Trust Protector; 

2. objects in any manner to any action taken or proposed to be taken in good faith 
by the Trustee, Special Co-Trustee or Trust Protector pursuant to the Trust 
Agreement or any amendment to it, whether the Tmstee, Special Co-Trustee 
or Trust Protector is acting under coUtt order, notice of proposed action or 
otherwise, and said action or proposed action is later adjudicated by a court of 
competent jurisdiction to have been taken in good faith; 

3. objects to any constmction or interpretation of the Tmst Agreement or any 
amendment to it, or the provisions of either, that is adopted or proposed in 
good. faith by the Tmstee, Special Co-Tmstee or Tmst Protector, and said 
objection is later adjudicated by a coUtt of competentjurisdiction to be an 
invalid objection; 

4. claims entitlement to (or an interest in) any asset alleged by the Trustee to 
belong to the Tmstor' s estates (whether passing through the Tmstor' s probate 
estate, or by way of operation of law or through the Trustor's Living Trust, 
IRA Inheritance Trust, if any, or otherwise), whether such claim is based upon 
a community or separate property right, right to support or allowance, a 
contract or promise to leave something by will or trust (whether written or oral 
and even if in exchange for personal or other services to the Trustor), 
"quantum meruit," constructive trust, or any otherprope1tyright or device, and 
said claim is later adjudicated by a coUti of competent jurisdiction to be 
invalid; 

5. files a creditor's claim against the assets of the Trustor's estate (whether 
passing through the Trustor's probate estate, or by way of operation oflaw or 
through the Tmstor's Living Trust, IRA Inheritance Tmst, if any, or otherwise) 
and such claim is later adjudicated by a comt of competent jurisdiction to be 
invalid; 

6. anyone other than the Tmstor attacks or seeks to impair or invalidate (whether 
or not any such attack or attempt is successful) any designation ofbeneficiaries 
for any insurance policy on the Tmstor' s life or any designation of 
beneficiaries for any bank or brokerage account, pension plan, Keogh, SEP or 
IRA account, employee benefit plan, defened compensation plan, retirement 
plan, annuity or other Will substitute of the Trustor; 

7. in anyothermannercontests this Trust or any amendment to it executed by the 
Tmstor (including its legality or the legality of any provision thereof, on the 
basis of incapacity, undue influence, or otherwise), or in any other manner, 

23 



P12742

attacks or seeks to impair or invalidate this Trust, any such amendment or any 
of their provisions; 

8. conspires with or voluntarily assists anyone attempting to do any of the above 
acts; 

9. refuses a request of the Trustee to assist in the legal defense against any of the 
above actions. 

Expenses to legally defend against or otherwise resist 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 prope1iy or property interests included in the Tmstor's estate (whether passing 
through the Tmstor' s probate estate, or by way of operation of law or through the 
Trustor's Living Trust, IRA Inheritance Tmst, if any, or otherwise), then all such 
expenses shall be charged dollar-for-dollar against and paid from the prope1iy or 
prope1iy interests that said person would be entitled to receive under the Tmst 
Agreement or the Trustor's Will, whether or not the Trustee (or Executor under the 
Tmstor 's Will) was successful in the defense against such person's actions. 

The Trustor cautions the Trustee against settling any contest or attack or any attempt 
to obtain an adjudication that would interfere with the Trustor's estate plan and direct 
that, prior to the settlement of any such action sho1i of a trial comi judgment or jury 
verdict, the Trustee seek approval of any such settlement from the appropriate comi 
having jurisdiction over this Tmst by way of declaratory judgment or any other 
appropriate proceeding under applicable Texas law. In ruling on any such petition for 
settlement, the Trustor requests the CoU!ito take into account the Tmstor' s finn belief 
that no person contesting or attacking the Trustor's estate plan should take or receive 
any benefit from the Tmst Estate or [Torn the Trustor's estate (whether paRsing 
through the Trustor's probate estate, or by way of operation of law or through the 
Trustor's Living Tmst, IRA Inheritance Tmst, if any, or otherwise) under any theory 
and, therefore, no settlement should be approved by the Court unless it is proved by 
clear and convincing evidence that such settlement is in the best interest of the Trust 
Estate and the Trustor's estate plan. 

In the event that any provision of this Section is held to be invalid, void or illegal, the 
same shall be deemed severable from the remainder of the provisions in this 
paragraph and shall in no way affect, impair or invalidate any other provision in this 
paragraph. If such provision shall be deemed invalid due to its scope and breadth, 
such provision shall be deemed valid to the extent of the scope or breadth permitted 
by law. 

The provisions of this paragraph shall not apply to any disclaimer (or renunciation) 
by any person of any benefit (or right or power) under the Tmst Agreement or any 
amendment to it. 
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B. Compelled Exercise of Powers Not Effective: It is the Trustor's intent that the terms 
of the Tmst Agreement be canied out free from outside interference. Therefore, 
notwithstanding any other provisions of the Trust Agreement, the purported exercise 
of any power granted under the Trust Agreement, whether by a Tmstee, Special Co
Trustee, Tn1st Protector or a beneficiary, including a power of appointment, 
withdrawal, substitution or distribution, shall be of no force and effect if such 
purported exercise was the result of compulsion. The purported exercise of a power 
shall be deemed to be the result of compulsion if such exercise is (i) in response to or 
by reason of any order or other direction of any court, tribunal or like authority having 
jurisdiction over the individual holding the power, the property subject to the power 
or the trust containing such property or (ii) 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 Tmst 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 which the agent was the moving party or voluntarily 
acquiesced. Notwithstanding the above, if a Trustee's failure to exercise a power or 
to acquiesce in a beneficiary's exercise of a power may result in exposing a Trustee 
to serious personal liability (such as contempt of court or other sanctions), a Trustee 
may: (a) withdraw and permit the Special Co-Trustee to act instead in relation to such 
purpmied exercise of a power; (b) if the Special Co-Trustee would also be exposed 
to such liability, then the Trustee may notify the Trust Protector who may, in his 
discretion, act if permitted under the Tmst Agreement; or (c) if neither the Special 
Co-Tmstee nor the Tmst Protector acts, then the Trustee may exercise or acquiesce 
in a beneficiary's exercise of a power. 

C. Creditor's Rights - Spendthrift Provisions: Subject to the express grant herein of 
certain rights to withdraw or substitute assets and/or powers of appointment, if any, 
no beneficiary under the trusts created herein shall assign, transfer, alienate or convey, 
anticipate, pledge, hypothecate or otherwise encumber his or her interest in principal 
or income hereunder prior to actual receipt. To the fullest extent pmmitted by law: 

(1) neither the principal of these trusts nor any income of these trusts shall be 
liable for any debt of any beneficiary, any beneficiary's spouse, ex-spouse or 
others, or be subject to any banlauptcy proceedings or claims of creditors of 
said perBons (including said persons' spouses or ex-spouses), or be subject to 
any attaclnnent, gamishment, execution, lien, judgment or other process of 
law; (2) no interest of any beneficiary shall be subject to claims of alimony, 
maternity, paternity, maintenance or support; and (3) no power of appointment 
or withdrawal or substitution shall be subject to involuntary exercise, Should 
the Tmstee so desire, the Trustee may as a condition precedent, withhold 
payments of principal or interest under this Tmst until personal order for 
payment is given or personal receipt fumished by each such beneficiary as to 
his or her share. The Trustee may, alternatively in the Tn1stee's sole and 
absolute discretion, deposit in any bank designated in writing by a beneficiary 
to his or her credit, income or principal payable to such beneficiary. The 
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Tmstee may, altematively in the Trustee's sole and absolute discretion, hold 
and accumulate any income and/or principal so long as it may be subject to the 
claims, control or interference of third parties, up to and until the beneficiary's 
death, at which time it shall be distributed in accordance with the beneficiary's 
exercise of his or her power of appointment, if any, and/or pay to or for the 
benefit of the beneficiary only such sums as the Trustee deems necessary for 
said beneficiary's reasonable health, support, maintenance and education. 

D. Tmstee Power to Detennine Principal and Income: The Trustee shall determine what 
is principal or income of the Tmst Estate, and appmiion and allocate any and all 
receipts and expenses between these accounts, in any manner the Trustee determines, 
regardless of any applicable state law to the contrary including any Principal and 
Income Act of Texas, or similar laws then in effect. In particular (but not by way of 
limitation), the Tmstee shall have sole and absolute discretion to apportion and 
allocate all receipts and expenses between principal and income in whole or in part, 
including the right to: allocate capital gains; elect whether or not to set aside a reserve 
for depreciation, amortization or depletion, or for repairs, improvement or upkeep of 
any real or personal prope1iy, or for repayments of debts of the Trust Estate; and 
charge TnJStee's fees, attorney's fees, accounting fees, custodian fees and other 
expenses incuned in the collection, care, management, administration, and protection 
of the Tmst Estate against income or 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 Tmstee shall not in any event be so constmed as 
allowing an individual to exercise the Trustee's sole and absolute discretion except 
in a fiducimy capacity. 

E. Broad Trustee Power to Invest: It is the Trustor's express desire and intention that the 
Trustee shall have full power to invest and reinvest the Tmst Estate without being 
restricted to fonns and investments that the Tmstee may otherwise be permitted to 
make by law. The Tmstee is empowered to invest and reinvest all or any part of the 
Tmst Estate in such property as the Tmstee in his discretion may select including but 
not limited to bank accounts, money market 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 tmst, mortgage pmticipations, notes, real estate, put and call 
options, commodities, conm1odities futures contracts and currency h·ading. When 
selecting investments, the Tmstee may take into consideration the circumstances then 
prevailing, including but not limited to the general economic conditions and the 
anticipated needs of the T1ust Estate and its beneficiaries, the amount and nai11re of 
all assets available to beneficiaries from sources outside the Tmst and the 
beneficiaries' economic circumstances as a whole, and shall exercise the judgment 
that a reasonable person would if serving in a like capacity under the same 
circumstances and having the same objectives. In addition to the investment powers 
conferred above, the Tmstee is authorized (but not directed) to acquire and retain 
investments not regarded as traditional for tmsts, including investments that would 
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be forbidden by the "pmdent person" (or "prudent investor") rule. In making 
investments, the Trustee may disregard any or all of the following factors: (i) whether 
a particular investment, or the trust investments collectively, will produce a 
reasonable rate of return or result in the preservation of principal; (ii) whether the 
acquisition or retention of a particular investment, or the trust investments 
collectively, is consistent with any duty of impartiality as to the different beneficiaries 
(the Trustor intends no such duty shall exist); (iii) whether the tmst is diversified (the 
Trustor intends that no duty to diversify shall exist); and (iv) whether any or all of the 
trust investments would traditionally be classified as too risky or speculative for tmsts 
(the Trustor intends the Tmstee to have sole and absolute discretion in determining 
what constitutes acceptable risk and what constitutes properinvestment strategy). The 
Trustor's purpose in granting the foregoing broad authority is to modify the pmdent 
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. Accordingly, the Tmstee shall not be liable for any loss in value of 
an investment merely because 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 "reasonable person" standard set forth above or if the Trustee's procedures 
in selecting and monitoring the particular investment are proven by affinnative 
evidence to have been negligent, and such negligence was the proximate cause of the 
loss. 

F. Special Co-Trustee Provisions: Notwithstanding anything in the Trust Agreement to 
the contrary, the powers, duties or discretionary authority granted hereunder to any 
Tmstee shall be limited as follows: 

1. Prohibited and Void Trustee Powers: Except where a beneficimy shall act as 
sole Ttustee ofhis or her share, or unless limited by an ascetiainable standard 
as defined in Code Section 2041 , no Trustee shall participate in the exercise 
of any discretionary authority to allocate receipts and expenses to principal or 
income, any discretionary authority to distribute principal or income, or any 
discretionary authority to te1minate any tmst created hereunder, if distributions 
could then be made to the Tmstee or the Trustee has any legal obligation for 
the support of anypcrson to whom distributions could then be made. Any other 
power, duty or discretionary authority granted to a Tmstee shall be absolutely 
void to the extent that either the right to exercise such power, duty or 
discretiona1y authority or the exercise thereof shall in any way result in a 
benefit to or for such Tmstee which would cause such Tmstce to be treated as 
the owner of all or any portion of any of the tmsts created herein for purposes 
of federal or state income tax, gift, estate or inheritance tax laws, or cause any 
disclaimer of an interest or benefit hereunder to be disqualified under Code 
Section 2518. Notwithstanding the foregoing, a beneficiary serving as Trustee 
may have and exercise a power, duty or discretionmy authority that causes any 
Personal Asset Trust created hereunder to be a grantor trust with said 
beneficiary being treated as the owner for income tax purposes. 
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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 tmst 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 discretiona1y 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 
exercised in accordance with the following paragraphs. 

2. Exercise of Power by an Existing Independent Co-Trustee: In the event that 
the right to exercise or the exercise of any power, duty or discretiona1y 
authority is prohibited or void as provided above, or is prohibited elsewhere 
in this Tmst Agreement with respect to "incidents of ownership" of life 
insurance, or the Special Co-Tn1stee is given any other powers or authority 
under this paragraph "Special Co-Tmstee Provisions," the remaining Co
Trustee, if any, shall have the right to exercise and may exercise said power, 
duty or discretionmy authority, provided the Co-Tmstee is independent within . 
the meaning set forth in Section 674(c) of tho Code, or any successor statute 
or regulations thereunder. 

3. Exercise of Power if No Existing Independent Co-Trustee: In the event there 
is no independent Co-Tmstee capable of exercising any power, duty or 
discretionmy authority which is prohibited or void as provided above, or which 
is given to the Special Co-Trustee elsewhere herein, then the following 
procedure shall apply: 

a. Appointment of Special Co-Tmstee: The next succeeding, Tmstee or 
Co-Tmstees, as the case may be, of the Trust (or, if only a particular, 
separate trust created under this Trust Agreement is affected by the 
exercise of such power, duty or authority, then the next succeeding 
Trustee or Co-Tmstees of said separate llust) who is not disqualified 
under paragraph "2" above, shall serve as Special Co-Tmstee of the 
Tmst herein created. 

4. Protect the Tmst Estate by Appointment and Removal of an Independent Co
Tmstee: In addition to any other powers granted to the Special Co-Tmstee 
under the Tmst Agreement, in the event that the Special Co-Tmstee named 
above, in his sole and absolute discretion, detetmines that it is necessary in 
order to protect the Tmst Estate and/or the Trustee and/or the beneficiaries of 
any tmst established under the Tmst Agreement from the negative influence 
of outside third pmties, including but not limited to a spouse or creditors, then 
the Special Co-Tmstee may appoint a Co-Tmstee (to immediately act with the 
then existing Tmstee) who is independent from the patty to be protected within 

28 



P12747

the meaning set forth in IRC Section 674(c). The Special Co-Trustee may 
appoint himself to act as such Co-Trustee if he is independent within the 
meaning ofiRC Section674(c). In addition, if the Special Co-Trustee, in his 
sole and absolute discretion, determines that it is no longer necessary for an 
independent Co-Tmstee to act in order to protect the Trust Estate and/or the 
Trustee and/or the beneficia1ies from the negative influence of outside third 
parties, including but not limited to a spouse or creditors, then the Special Co
Tmstee may remove any independent Co-Tmstee whom was either appointed 
by another acting Tmstee of the Trust pursuant to other provisions of the Tmst 
Agreement (if any) or appointed by the Special Co-Trustee, and shall not be 
required to replace such removed independent Co-Tmstee with another. 

5. Limited Responsibilities of Special Co-Trustee: The responsibilities of the 
Special Co-Trustee shall be limited to the exercise of the Trustee power, duty 
or discretionary authority prohibited or void as provided in the Trust 
Agreement, and the Special Co-T1ustee powers regarding the appointment and 
removal of an independent Co-Trustee as pe1mitted above, and appointment 
of a Trust Protector as permitted in the Section of the Trust Agreement entitled 
"Tmst Protector Provisions," and said Special Co-Trustee shall not be 
concerned with, nor shall have, any power, duty or authority with respect to 
any other aspects of administration of the Trust Estate. 

6. Limited Liability of the Special Co-Trustee: The Special Co-Trustee shall not 
be held to the fiduciary duties of a Trustee. The Special Co-Trustee shall not 
be liable to anyone, howsoever interested in this Tmst, merely by reason of his 
appointment as Special Co-Tmstee and shall not have any affirmative duty to 
monitor, investigate and learn of any circumstances or acts or omissions of 
others, relating to this Tmst, its beneficiaries or otherwise that may warrant the 
Special Co-Tmstee to act. The Special Co-Tmstee shall not be liable to 
anyone, howsoever interested in this Tmst either now or in the future, for 
failing to properly or timely appoint a Tmst Protector or to properly or timely 
advise a T1ust Protector of any circumstances or facts that might impact a 
Trust Protector's decisions. Furthetmore, 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 ham1less by tho Trust and its beneficiaries and 
indenmified by the T1ust Estate from any liability unless (a) the Tmstee and/or 
a beneficiary has brought directly to the attention of the Special Co-Trustee 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 tl1e opinion oflegal counsel shall not be considered the result of 
willful misconduct or bad faith, provided such counsel was selected with 
reasonable care and in good faith. In the event a lawsuit against the Special 
Co-Tmstee fails to result in a judgment against him, the Special Co-Tmstee 
shall be entitled to reimbursement from the Trust for any and all costs and 
expenses 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 ofhis appointment. The Special Co-Trustee shall only be 
entitled to reasonable compensation for his actual time spent and setvices 
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 incuJ1'ed in the course of fulfilling his duties and powers, 
including but not limited to the employment of legal counsel or other 
professionals to advise him regarding his decisions. 

8. Waiver of Bond: No bond shall be required of any individual or entity acting 
as Special Co-Trustee. 

GENERATION SKIPPING TAX PROVISIONS 

Article XIV, Section R of the said Trust entitled "Generation Skipping Transfers" is hereby 
amended so that from henceforth Article XIV, Section R is replaced in its entirety with the 
provisions which follow. 

A. Explanation of this Section: The purpose of this Section of the Trust Agreement and 
the desire of the Trustor is to eliminate or reduce the burden on the Trustor's family 
and issue resulting from the application of the federal generation skipping transfer tax 
under Chapter 13 of the Code, including any future amendments thereto (hereinafter 
refen:ed to as the "GST Tax"). The Tmstor directs the Trustee and any comt of 
competent jurisdiction to interpret the provisions of this Section in accordance with 
the Trustor's desires stated above, since the Trustor, when creating this Trust, is aware 
that the provisions of said GST Tax are very complex and as yet there arc few court 
1ulings to aid in their interpretation. The Trustor requests that, before the Tmstee or 
any beneficiary acts in accordance with the provisions of this Section, they seek 
professional advice from an attorney who specializes in estate planning, in order that 
they may avoid any unintentional triggering of negative GST Tax consequences. 

B. Allocation of Tmstor's GST Tax Exemptions: The Tmstce (or such other person or 
persons whom Code provisions, Treasury Regulations or court mlings authorize to 
make elections or allocations with regard to the Trustor's GST Tax exemptions) is 
instmcted to allocate such exemptions in good faith, without a requirement that such 
allocation be proportionate, equal or in any pa1ticular manner equitably impact any 
or all of the various transferees or beneficiaries of property subject to or affected by 
such allocations. When allocating such exemptions, the Tmstee may include or 
exdude any property of which the T1ustor is the transferor for GST Tax purposes, 
including property transfened before the Trustor's death, and may take into account 
prior transfers, gift tax returns and other relevant informationlmown 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 T1ustee is also directed, when 
allocating Trustor's GST Tax exemptions, to coordinate with the Executor of 
Tmstor' s estate and/or the Trustee ofTtustor's revocable Living Trusts regarding the 
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most appropriate 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 hust or tJ.usts having the same 
exempt or nonexempt character, including trusts established (during life or at 
death) by the Trustor or any of his issue; and tho 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 otherwise 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 T1ustee 
may take account of efficiencies of administration, generation-skipping and 
othertransfcrtax considerations, income tax factors affecting the various trusts 
and beneficiaries (including dete1mination of life expectancy to be used for 
Retirement Assets required minimum dishibution purposes), the need or 
desirability ofhaving the same or different trustees for various husts or shares, 
and any other considerations the Trustee may deem appropriate to these 
decisions. Pdor to exercising any power to combine tmsts under this 
paragraph, the Trustee shall take into consideration that, where possible and 
appropriate (keeping in mind the dispositive provisions of the Tmst Agreement 
and the situation of the beneficimy), 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 T1ustee shall not merge trusts when one provides for the payout 
to or for the beneficiaty of all withdrawals from IRAs and other Retirement 
Assets, net of hust expenses, and another provides for the accumulation of 
income (including IRA and Retirement Asset withdrawals). 

2. Same Terms and Provisions for Divided Tmsts: Except as expressly provided 
in the Tmst Agreement, when a ttust otherwise to be established is divided 
under the foregoing provisions into exempt and non-exempt ttusts or otherwise 
into separate busts, each 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 
teimination, partial te1mination, 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 
propetiy of the trusts shall be preserved. Accordingly, when property is to be 
added to or combined with the property of another !lust or !lusts, or when 
additional trusts are to be established from one or more sources, non-exempt 
property or tmsts shall not be added to or combined with exempt property or 
tmsts, even if this requires the establishment of additional separate !lusts with 
the same tem1s and provisions, unless the Tmstee 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 Tmstor specifically authorizes (but do not require) the Tmstcc, in 
administering different trusts wholly or in pati for the benefit of a pmiicular 
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 tmsts to beneficiaries who are non-skip persons for generation
skipping purposes and from exempt ttusts to those who are sldp persons. Upon 
division or distribution of an exempt trust and a nonexempt tmst hereunder, the 
Tmstee may allocate property fi·om the exempt trust first to a share from which 
a generation-skipping tl·ansfer is more likely to occur. It is fitrther 
recommended that to the extent that distributions would be made for the 
benefit of skip persons and such distributions would be exempt from GST Tax 
because such distTibutions are for the payment of medical expenses exempt 
under IRC Section 2503( e )(2)(B) or for the payment of tuition or educational 
expenses exempt under IRC Section 2503 ( e )(2)(A), such payments to the 
extent possible be first made from a !lust which has an inclusion ratio of one. 

5. Trustee's Exoneration: The Tmstor expressly exonerates the Tmstee 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. 

C. Beneficimy's General Power of Appointment: Should a beneficiary die prior to the 
creation of his or her separate share of the Tntst Estate or die subsequent to the 
creation of such share but before complete distTibution of such share, and as a result 
of said death a potiion of the T!Ust 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 refe!1'ing to the Tmst 
Agreement, provide for such share to pass to the creditors of that beneficiaty' s estate, 
in accordance with the terms set forth below. The asset value subject to such general 
power of appointment shall be the maximum amount, if any, which, when added to 
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the beneficiary's net taxable estate (computed prior to said power), will cause the 
federal estate tax marginal rate to increase until it equals the GST Tax marginal rate; 
but in no case shall such general power of appointment exceed the asset value of such 
beneficiary's share. This general power of appointment may be subject to termination 
and reinstatement by the Trust Protector. To the extent the beneficiary does not 
effectively exercise the general power of appointment, the unappointed asset value 
shall be held, administered and distributed in accordance with the other provisions of 
the Tmst Agreement. 

TRUSTEES ENVIRONMENTAL POWERS 

A. Tmstee Authorized to Inspect Property Prior to Acceptance: 

1. Actions at Expense of Tmst Estate: Prior to acceptance of this Ttust by any 
proposed or designated Tmstee (and prior to acceptance of any asset by any 
proposed, designated or acting Tmstee ), such Tmstee or proposed or 
destgnated Trustee shall have the right to take the following actions at the 
expense of the Tmst Estate: 

a. Enter Propej:ty: To enter and inspect any existing or proposed asset of 
the Tmst (or of any partnership, limited liability company or 
corporation in which the Tmst holds an interest) for the purpose of 
detennining the existence, location, nature, and magnitude of any past 
or present release or threatened release of any hazardous substance; and 

b. Review Records: To review records of the currently acting Ttustee or 
of the Trustor (or of any partnership, limited liability company or 
corporation in which the Trust holds an interest) for the pmpose of 
determining compliance with environmental laws and regulations, 
including those records relating to pennits, licenses, notices, reporting 
requirements, and governmental monitoring of hazardous waste. 

2. Rights Equivalent to Patincr, Member or Shareholder: The right of the 
proposed or designated Tmstee to enter and inspect assets and records of a 
partnership, limited liability company or corporation under this provision is 
equivalent 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 Acceptance of Tmsteeship: Acts perfmmed by the 
proposed or designated Tmstee under this provision shall not constitute 
acceptance of the Tmst. 

4. Right to Accept Tmsteeship Over Other Assets Onlx: If an asset of the Trust 
is discovered upon environmental audit by the acting Tmstee or any proposed 
or designated Tmstee to be contaminated with hazardous waste or otherwise 
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not in compliance with environmental law or regulation, the Tmstee may 
decline to act as Tmstcc solely as to such asset, and accept the Trusteeship as 
to all other assets of the Trust. The Trustee, in his discretion, may petition a 
court to appoint a receiver or special Tmstee to hold and manage the rejected 
asset, pending its final disposition. 

5. Right to Reject Asset: Any currently acting Trustee shall have the right to 
reject any asset proposed to be transfened to the Trustee. 

B. Termination, Bifurcation or Modification of The Tmst Due to Environmental 
Liability: 

1. Trustee's Powers over Hazardous Waste Property: If the Tmst Estate holds 
one or more assets, the nature, condition, or operation of which is likely to give 
rise to liability under, or is an actual or tln·eatened violation of any federal, 
state or local environmental law or regulation, the Trustee may take one or 
more of the following actions, if the Tmstee, in the Trustee's sole and binding 
discretion, determines that such action is in the best interests of the Tmst and 
its bcncficia1ies: 

a. Modify Trust: Modification of tmst provisions, upon comi approval, 
granting the Trustee such additional powers as are required to protect 
the Trust and its beneficiaries from liability or damage relating to actual 
or threatened violation of any federal, state or local environmental law 
or regulations, with it being the Trusters' desire that the Trustee keep 
in mind the Tmstors' dispositive wishes expressed elsewhere in this 
Tmst Agreement and that the Trustee consider and weigh any 
potentially negative federal and state income, gift, estate or inheritance 
tax consequences to the Trustee, Trust and its beneficiaries; 

b. Bifurcate Trust: Bifurcation of the Trust to separate said asset from 
other assets of the Tmst Estate; 

c. Appoint a Special Trustee: Appointment of a special Trustee to 
administer said asset; and/or 

d. Abandon Property: Abandonment of such asset. 

2. Terminate Tn.1st or Distribute Other Assets: With cou1i approval, the Trustee 
may terminate the Trust or partially or totally distribute the Trust Estate to 
beneficiaries. 

3. Broad Discretion: It is the intent ofthe Trusters that the Tmstee shall have the 
widest discretion in identification of and response to administration problems 
connected to potential environmental law liability to the Tmst Estate and the 
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Tmstee, in order to protect the interests of the Tmst, the Tmstee and the 
beneficiaries of the Tmst. 

C. Trustee's Powers Relating to Environmental Laws: The Trustee shall have the power 
to take, on behalf of the Tmst, any action necessaty to prevent, abate, avoid, or 
otherwise remedy any aetna! or threatened violation of any federal, state, or local 
enviro11111entallaw 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 
"response" as defined in 42 U.S.C. §9601 (25), or any successor statute, relating to 
any asset, which is or has been held by the Tmstee as pati of the Ttust Estate. 

D. Indemnification ofTmstee from Ttust Assets for Environmental Expenses: 

I. Indemnification and ReimburRement for Good Faith Actions: The Tmstee 
shall be indemnified and reimbursed from the Tmst Estate for any liabilities, 
loss, damages, penalties, costs or expenses arising out of orrelating to federal, 
state or local enviro11111entallaws or regulations (hereinafter "environmental 
expenses"), except those resulting from the Tmstee' s intentional wrongdoing, 
bad faith or reckless disregard of his fiducimy obligation. 

a. Environmental Expenses Defined: Environmental expenses shall 
include, but not be limited to: 

(i) Costs of investigation, removal, remediation, response, or other 
cleanup costs of contamination by hazardous substances, as 
defined under any environmental law or regulation; 

(ii) Legal fees and costs arising from any judicial, investigative or 
administrative proceeding relating to any environmental law or 
regulation; 

(iii) Civil or criminal fees, fines or penalties inctmed under any 
environmental law or regulation; and 

(iv) Fees and costs payable to environmental consultants, engineers, 
or other expetis, including legal counsel, relating to any 
environmental law or regulation. 

b. Propmiies and Businesses Covered: This right to indeJmJification or 
reimbursement shall extend to environmental expenses relating to: 

(i) Any real property or business enterprise, which is or has been at 
any time owned or operated by the Tmstee as pati of the Ttust 
Estate; and 
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(ii) Any real property or business enterprise, which is or has been at 
any time owned or operated by a corporation, limited liability 
company or partnership, in which the Trustee holds or has held 
at any time an ownership or management interest as part of the 
Tmst Estate. 

2. Right to Pay Expenses Directly from Trust: The Trustee shall have the right 
to reimbursement for incurred environmental expenses without the prior 
requirement of expenditure of the Tmstee's own funds in payment of such 
environmental expenses, and the right to pay envirom11ental expenses directly 
from Tmst assets. 

3. Right to Lien Tmst Assets: The Tmstee shall have a primmy lien against 
assets of the Trust for reimbursement of environmental expenses, which are 
not paid directly from Tmst assets. 

E. Exoneration of Tmstee 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 any environmental expense (as defined above); provided, however that 
the Trustee shall be liable for any such action, inaction or payment which is a breach 
ofTrust and is committed in bad faith, or with reckless or intentional disregard of his 
fiduciary obligations. 

F. Allocation of Environmental Expenses and Receipts Between Principal and Income: 
The Tmstee may, in the Tmstee's discretion, allocate between income and ptincipal 
of the Trust Estate environmental expenses (as defined above) and reimbursements 
or other funds received from third parties relating to environmental expenses. In 
making such allocation, the Tmstee shall consider the effect of such allocation upon 
im:ome available for distribution, the value of Trust principal, and the income tax 
treatment of such expenses and receipts. The Trustee may, in the Tmstee' s discretion, 
create a reserve for payment of anticipated enviromnental expenses. 

This instrument shall serve as an exercise of the Testamentary Powers of Appointment 
provided for in Article VIII and Article IX of the BRUNSTING FAMILY LIVING TRUST 
dated October l 0, 1996, as amended; and, this instrument will serve as and will constitute 
the "valid living trust agreement" refen·ed to in Article VIII and Atiicle IX. This instrument 
shall also serve as a qualified beneficiary designation pursuant to A1iicle III of the 
BRUNSTING fl AMILY LIVING TRUST dated October 10, 1996, as amended, as it pertains 
to the interests ofNELVA E. BRUNSTING. 

All other provisions contained in the Brunsting Family Living Tmst dated October 10, 1996, 
as amended, and that cetiain Qualified Beneficimy Designation and Exercise ofTesta111entary 
Powers of Appointment Under Living Tmst Agreement dated June 15, 2010 are hereby 
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ratified and confinned and shall remain in full force and effect except to the extent that any 
such provisions are amended hereby. 

EXECUTED and effective on August 25,2010. 

NELVAE. BRUNSTJNG, 
Founder and Beneficiary 

ACCEPTED and effective on August 25,2010. 

STATE OF TEXAS 
COUNTY OF HARRIS 

NEL VA E. BRUNSTJNG, 
Trustee 

This instrument was acknowledged before me on August 25, 2010, by NELVA E. 
BRUNSTJNG, in the capacities stated therein. 

/l /"\ 
L.'CI/YLdd.~CJL Qj l:f.t-un . •YLud 

Notary Public, State of Texas c'J 
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Exhibit 10 
Collection of bates stamped copies of the three signature versions of the 
alleged 8/25/2010 QBD 
 



Signature preceded by CAN 

This one only connects to Anita 
 
P229  
Attached to Anita’s 156 page objection filed December 5, 2014 
Can with no Bates stamp (received from Anita on December 21, 2011) 
 

Both signatures are Above the line 

This one connects to Carole, Freed & Amy 

 
P192 
In Carole’s 133 page objection filed Feb. 17, 2015 
 
P7168  V&F000389  Curtis P-76 
Vacek & freed production 
 
P12755 
Frost Bank document Production given to them by Amy 
 

Both signatures are On the Line 

This one connects to Freed and Anita 
P443 
Obtained by Blackburn from Vacek & Freed 
 
P1015 
Copy of P-40_p37 USCA5 was received from Anita Brunsting via email October 
23, 2010 
 
P-40_p37 USCA5 Case 4:12-cv-00592 Document 1-13 Filed in TXSD on 
02127/12 Page 7 of 20 
Attached to Curtis original federal complaint. Exhibit was received from Anita 
Brunsting via email October 23, 2010 
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I I 

ratified and confirmed and shall remain in full force and effect except to the extent that any 
such provisions are amended hereby. 

EXECUTED and effective on August 25,2010. 

NELV A E. BRUNSTING, 
Founder and Beneficia1y 

ACCEPTED and effective on August 25, 2010. 

STATE OF TEXAS 
COUNTY OF HARRIS 

NEL VA E. BRUNSTING, 
Trustee 

This ins1.Tument was aclmowledged before me on August 25, 2010, by NEL VA E. 
BRUNSTING, in the capacities stated therein. 

~ .~ 
L:a/ Yt.dcLCJL oj /~.(/nj •YLUcl 

Nota1y Public, State of Texas .._ 
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ratified and confirmed and shall remain in full force and effect except to the extent that any 
such provisions are amended hereby. 

EXECUTED and effective on August 25, 2010. 

NEL VA ·E. BRUNSTING, "~ 
Founder and Beneficiary 

ACCEPTED and effective on August 25,2010. 

STATE OF TEXAS 
COUNTY OF HARRIS 

NEL VA E. BRUNSTING, --..~ 
Trustee 

This instrument was acknowledged before me on August 25, 2010, by NELVA E. 
BRUNSTING, in the capacities stated therein. 

37 



P443

( 

( 

( 

ratified and confirmed and shall remain in full force and effect except to the extent that any 
such provisions are amended hereby. 

EXECUTED and effective on August 25, 2010. 

ACCEPTED and effective on August 25,2010. 

NEL VA E. BRUNSTING, . 

STATE OF TEXAS 
COUNTY OF HARRIS 

Trustee · 

This instrument was aclmowledged before me on August 25,2010, by NELVA E. 
BRUNSTING, in the capacities stated therein. 

_,--......_ 

~C-L c7S lt:::Lt. ·0:JL«cl 
Notary Public, State of Texas ~ 
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ratified and confinned and shall remain in full force and effect except to the extent that any 
such provisions are amended hereby. 

EXECUTED and effective on August 25,2010. 

ACCEPTED and effective on August 25, 2010. 

NEL VA E. BRUNSTING, ( 

STATE OF TEXAS 
COUNTY OF HARRIS 

Trustee 

This instrument was aclmowledged before me on August 25,2010, by NELVA E. 
BRUNSTING, in the capacities stated therein. 

.~ 

Ca~cc c7) A::t.t.~ ·01Leyl 
Notary Public, State ofTexas 
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ratified and confinned and shall remain in full force and effect except to the extent that any 
such provisions are amended hereby. 

EXECUTED and effective on August 25, 2010. 

-··--·--·-------··--······-----------~- -------------¥):-t----4'-~----··----------: 
/~c,.u I 

. NELVA B. BRUNSTING, 
Founder and Beneficiary 

ACCEPTED and effective on August 25, 2010. 

STATE OF TEXAS 
COUNTY OF HARRIS 

~c..&~~ 
NEL VA E. BRUNSTING, 
Trustee 

This instrument was acknowledged before me on August 25, 2010, by NEL VA E. 
BRUNSTING, in the capacities stated therein. 

~d) &u-n C9c:ud 
Notary Public, State of Texas ~ 
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ratified and con finned and shall remain in full force and effect except to the extent that any 
such provisions are amended hereby. 

EXECUTED and effective on August 25, 2010. 

NELVAE. BRUNSTING, 
Founder and Beneficiary 

ACCEPTED and effective on August 25,2010. 

STATE OF TEXAS 
COUNTY OF HARRIS 

NELVA E. BRUNSTING, 
Trustee 

This instrument was acknowledged before me on August 25, 2010, by NELVA E. 
BRUNSTfNG, in the capacities stated therein. 

~ .~ 
L-'<2/YcdtLCJL uj /{u/n. ·...9Lu_cl 

Notary Public, State of Texas ~..3 

37 



ratified and confrrmed and shall remain in full force and effect except to the extent that any 

such provisions are amended hereby. 

EXECUTED and effective on August 25, 2010. 

ACCEPTED and effective on August 25, 2010. 

STATE OF TEXAS 
COUNTY OF HARRIS 

NELV A E. BRUNSTING, -...; 

Trustee 

This instrument was acknowledged before me on August 25,2010, by NELVA E. 

BRUNSTING, in the capacities stated therein . 

. n _/ -e 1-<iu -~ .t 
;:.__<1.--"Y"'v<J...-Q...CL v) ~~·?,.A..,.·. X i?...u;"l 

Notary Public, State of Texas '--1 

37 
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Case 4:12-cv-00592 Document 1-13 Filed in TXSD on 02127/12 Page 7 of 20 

tatifiod and confirmed and shall remain in tul1 force and effect except to the extant that any 
such provisions are amended hereby. 

BXBCVTBD and effective on August 25, 2010. 

ACCBPTBD and effective on August 25, 2010. 

STATB OP TEXAS· 
COUNTY OP HARRIS 

This instrument was acknowledged before me on August 25, 2010, by NBL VA B. 
BRUNSTING, in the capacities stated therein. 

(~CANDACE LYNN& KUNZ FRUD 
NOTAAY P'*'ICI· •Tt.Ta 01' TI!XM 

lilY OOUMtaatOMIXPfllU 

MARCH 27. 2011 

,.......... 
Cacn-4-a.,CL i7) 16t.a:f;50iLur/ 
Notary PubHc, State ofTC7X8S 

37 
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Exhibit 11a 
July 1, 2008 Appointment of successor trustees pdf pages 135-139 

 

file://///ethos1/Rik/Candy%20Trust%20docs/CD's%20received%20from%20Defendats%20etc/CD1%20Carl%20412.249-401%20Plaintiffs%20Doc%20production%20P1-14988/P6-1209%20Trust%20Documents/P697-1020%20%20Docs%20sent%20by%20Anita%20to%20Candy%2010.23.10/P1016-1020%20%20Appointment%20of%20Successor%20Trustee.pdf
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ArrniNJi'.JfFl\T OF ~t "(:Cf$~0,8 13\-. IfFS 

'"1rERF'\S, l\llLVA E.RLEE;;{ llRUNSTlr-;G, al~o k.nuw11 i.t::! ~~VA L 
l'RF\f'i;TJNG ~ is a founde-r of the Brun ing F;,mi1y I -\ ing Tm"t dated Octnbcr H'l. I Qc;tft, 
~s amcnd~d1 ~the ·· rru.~ Agr-ct.:ml!n1")~ am~l, 

~1jrRF \~.l~ursurnuto!\rticfciV_.~ ... ..:tionD.of.h Bmnstincr ·amilyliving 'ru.o:;;t 
~nt1tlt>d "Our SuA.::Ce.."t~i)1' Trustee~:· an original Tll.L,tc~ will ha' ~the nght [0 ~.Pptlint hil~ or 
her fl.\\ n succes~or or sttcl.'ess.or.::. to ser,.e ~ll Trus.l..:~ m th.e e\-tml t11al su b ongmal Tro!>lt;;, 
L~~(;es to sel"\.re by reason of death. dis, biJit~ or for atl) other re~1 ::.on. 3S \\t~H as. ~pedl} 
L:rmdi tiflns. rclc" illlt lo .such appoinlm..:nl: and. 

\VHERL-\S, ElMER H. URU~sn-...;o is no lun~c:r abk tu mana~ hi - iinancial 
ailau~. as(:;,~\ jdt.'IKt!!d ~l~ fhco phy5:aciam' lt-tters ;:u~a.cheJ "!hereiore. llUTSU:m1 to /\nick JV. 
ScctsOP 1:3 I oi ,h ... Enm~tin I t :armJy LL' ing I ntst A~en1..:m . rh~ remau1ing ori~ru T rustec. 
~rrT \ ' f; _ A R l, ")'o.;. [ T"' G. c.:unti1mcs to 5-~.:!'' t: alone 

\V.Hl::RL.~. ihe s.atd NL~LVA ~ ~- .U[{L~~ "l~lr J-; tlesuuus. of her n!h[ as cn_gL£lal 
rr u-stc ~ tc d~>i s~ ::tre, nam~ lJJld appoint n~r I)\ \"fl. SUL"Cei!i.C"Jt'S to S(:f!.--e ;)"S Tnistecs irt the- evcnt 
lh a:L she ceases to serve by rea:-,():r'l of death. disabihrr or for any otltrr reason . .as ,..,.~:-11 as 
spct. H)' copchllon..: t,f :~mch app,;;ntmenr.; 

'lOW. TIILR.LTOilL. K.\0\V LL MEl\ BY THEC,f PRf. HN S; 

If r, NF I V t.. ~- HR l fNSTING, fail m cl?ase w ~en,re b) reilSl n of <leach, disabilirr or 
f(lr am· mh..,.,. re·Jo;c)tt, 1hcn th~ to I lowing indh-i dua1s "' i 11 s.cn·c a:s su"C..:..:.ssor CiJ"' rustct".s; 

CARLHENRYBRLT'\1 TINGant.ll\'\lT.·\ "KAY BRU'J. T G 

CARL H I~NRY BRl..'"~~ liNG =tru.l A~lJ .\KAY BRL 'N~J J~'O ::.lwJJ ~a ·h have lh~ 
<1 u L~IL)rit~ w a~lpvint l 1 b m J 1 c:• U',\ n s.u.c cc,ssor ·1 m.sfcC' o' appcintm~o..LH ill wrlutg. 

Jr a :;ucL.:~.ssor Co-lnu;tee should fall or ceas.e 10 ser..,.c br reason oJ death. tllsihdi Lv 
ur for ;m~ other ri;asu:o. thcu tbc rcmam.ing SlJ(. c.ssor Co-"Trust~ shall .serve alon~. 
I h w~·er. if ll t"" it her su essor Co~ I'rustcc is able or '"' i lling 4o serve. th~n CA DAC'F 
LOLL~ CUK"II ":r;;lll'l ll~c:f\'e:,, :ii.Vk!-.lu,:,,t: :. rlTTrtl!!.[~c fnthCt:'vl'nCC'.Al-.TIAC[T OHl. F 
l.'l IR I'JS i.s unable O£Un\\ 1l ling to se-,.,·c. the-n TifF fROSTNr\ TIO ' AI R ~K . hall Cl"\1"" 

~c; so~e su~ce-s-sor Trustee .. 

ln order Lo mainl, in rh~ integrit)' r,fth Tn1 1 A}m:c-nw:l'l and to mc..:-1 rn_ C.."-Ultt:- pl~rnnin!=(. 
dt:Mn!!~ mti eoaJs. my I o1ster.::!> sns I [ comply with tht! dJrec.ri.._ c- se1 f()rth E>elow 10 ~<::"tlft'" 

..;\JUip]imlct ,.,..uJ tli.C' Hcalililnsumc.cc Portabi .ily ~md 1\ ... ,.::oont~biliu Ae~ , J iiPAA )or" l9%.. 
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l. . 11t<:e · tJr Tru ltt R~quircd Lu Ptm'idc au AuthuriLaliuu .For llele.ase of 
PrvLf>C'ted He-a~th h fm'ln:ation 

Lae u sucocs.sor I rust~ l O'! C o~1 ru.stcr) stt~n b~ n.·tp.i ired Lo execute and deliver to the 
c~~·T rus Ll'C' (if anv) or next sttct cs5or T nastcc an "'A uthori zal[on for Rclca .. c of 
ProtccH:rl Health -ln~t.Wm111 L()n' pU1~Uo;I.J1 l l ~' ,.,~,! rrc~lllh lnsumncc Pm1a'h1li~ anu 
Accou.ru.o b1hty . .1\ct of I yq., ('flU' AA '1 ar~td any m h::-1.' .,1milarl} apf.ll ic-~bJcfe-dernland 
st..'ltc [:;~\vs, authorizjn.e the releAse ot Sllid succes5-or:'s prcotccrcd hcnltb :.md rncclic:tl 
infumm !On lO S..iiid S.tLCCC-i1or"s. Co·lru:)tc.:s 1 if an,-l and to al] altcmnt" 9UC"CC:isor 
l'ru:-~rct--s (or C'o-Tn•~tt.:t-s) Jt.amtd und<.·t' fhh drJcunx~lor any subs.cqucn1 dorumcna::.. 
!iiigned by the F uunde:r.s. to be mcd Ntly tor tb(' purpnse of dc:ta-minintz in fhc ful UJ~ 
wbc:thc!" !i-aid ~Llcct~S.()t 1'1~ beeome i.ncapac i tJ.ttd ( llS defined U) die 1 rust 
A. ~TeL-menf '· 

1 f ~a•d snc('("ssori~ ~hca<l} & ·ring m 1 he cAp.(tt~t,:. ~r T rusrt..--e .nr ( 4)-T J'U~tett) !.JJ){j faib 
to .so c::-.:ccut~ 31'1d dd ·cr such ,\ rtho•ri 7:.Ui r·m wtth in 1 ilirl) (3 0 ~ d.fl) s of nctulll nodc.e 
of a id rcyu iremen1, Ol' if f!Jl c,·em hL !; occurred which trigger.; s-aid ~ucce.o;~(rr's pnv. C!l' 

t ac 1 bout s.aid 'illCCc:<::Sor lt:fls. Jlflot ~ ·t b·cgun to ~ 1 in snid :iiJlacit) ~md !'t~ i I~;. tn ;sl' 

execute :md de~1\'e-t .such A mhorrzation ·~ i lhan l hi r'(~' t 0' dat.)"' ~~f ::.J~ u.:ll nmict: of s.nid 
requirement. Lh •. --n for putpO.SC5 of me Tm-c;t 1\r;rccmtnt, ';!lid SrlCCC'iSC'!r ~hsl l No 
J ccmcd. intt~p.adtaCt.:d . 

''At::mal notme11 ~hall OC(..'\'Jl' \\ hrn , v. riuen flonc~ .... Jgned b~ the Co-fru uees (1f any; 
t'r nl!x:l successor Tms.tcc. in(btming :;~lt L1 ~ucc:c~sor of['~e net::d to Limely execute ano 
ddivcr ~u'l authoril.ation .as o;.ct frlrlb abo,,e (And. in Th~ C..i l~r:: \Vberc .... aMsuccr sor ha_, 
L.Ot yeT hqp . .m to ~C{, lll f(mning hil'll ('If 1\~r ~, f the .:vent that hi1., Lrigg.ered s.aid 
s.tlcccsmrs power 1<1 H;:m), i)l, (1) rlo.:)Xl~i1ed 1n the IJn.i ted-. t.ltes mail. po..'itage prep.Jtd 
address-ed to t:h ~ I~L~ Bddr~ss; ot' ~~d ;;;uccf's~or known m the Co frustces or ne:\'1 
!M.ICCI..'" cw T1111~t~ ur ( ii) h;md dcli,elft:d Lo :\3id ~1Ut..:Ct:~5ur., pn .... viti:.;J such deli' cr; ~ 
wi tn~·· ·ll h) a lhtrd pt:Jn.)' ind~pendenL fi:om Lh~ Co.- Tru3tcc::. or n~.x[ su ·cr:!i~;or 
f n~5trc ·n .rf:r1n the mcru1tng ofl nta11CLI. Revenu~ C l}d~ . e('tion s 0 ?ll c) and 6 74 ( c} am..! 
said ·wiw.~'> s1!?rl.:; u statement Ll'lat he Ol.' _qhe has ,..,.i':.II : sscd such ddiverv. 

~ J 

2. O l-.tuJn th~ Relra e of Pt'lot!l'~~::(ed He:ilhh lnform:ation 

The "l'tl.l"tec is c·mpm\'<:frd to rcqucsL. rc-ct.::in:- and r~' k~,-..· an) infonn:.Jliun, ,·..:rbal or 
wriu~n. • cg~iJ I ~ FJ)undet~ phyo.;ical ur mental hea.hh, im;.lw.ling.., tntL noL limit.t:d lv. 
pror~rled heallh and me-dicaJ [oform3tion, aov In 1::\.Hl'<lCill In their rek:t<.,~ L~r 
di'1.dosut:::. '! ht> founder btk. signed oo Lhb SJ.ITJt' r,l:it~t or ._..n e-arlit:>r Jat~ an 
" ~\udwJ i t.ation for Rcl~ of Prol t.i ·v.:d H!i:'~ltll lnlorm:.,~.tion." in e>mpl•an ce wj Ll I 
HLPAA immed1ald) ~-tu Lh ori:J':.ill,!.!. Lht" ~ka:,c ()_·an_:.. <lllU ii ll hciiltiL w\d mcr:.hl:J.t 
'll romuUti.Jn lo thr: Tn.tstet ( ()r ncxl S1JC\:ell.~r T ruS.lfe'. e\< en i r not ;. et acLmng) for the 
purpo!<cs of d'clcrmining lhe Found~,.'£':> m\:~tp:i;.:Jt~· wr f-rJr od_1er ~al~ pu.rp<t.st:~ 
rh<.'TC'in) 

., 
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nz.ut; i1 mmuL b~ lo tee, i!> b~ iB fmn [..erms no !C~n~cr i.u 
m'>i~ dee llOO in' I:! i~ n1 whok or in part. the FN.mder hc,rd :J'} gnmh 

h lro t~ (or I'1 ·>:t . uce~~ 1.."~f Tn•~L..:<.: . eve"' 1f not yet acr1ngJ •he ptw;,·~r and 
i.hcont). as founck"T's leg:1 l r~(lL"t'~t'tlt:~~ l ivt.:. lo L:XCCUt • (! ne't.v auLhorizaLion on 

Fu n .... r' ~ h::tlf, imrncdjatcl~· ;:Jtm•horizu•g 1he I'i'k~!!(' of :tll} and all ht:allhi and 
memcal ;~ tbm1 tktn lt~r rhc purpL.)~c LJfdstcnnimnp,thc !r ounder·~ inc!.ipaci[) ~and for 
~he ptlrp.:,se of<:aiT) ir1g ou• any .;flln:. Tmstc;C's powcrs. ri~t.ll! . dutll;.'l:! ;;md obligllltions 
:.mdcr thi!. agreement)~ nmning the '] 'ru stee ( m· IH'Xt 5-1 1'" ·c:-.,or fnJ~•~.: e'''m if not yet 
a..:tmg) a:<. the r oun.dct's II Pr.:non::Ll Ktpresentath· ..... .:)., LJ L~Wril.t'L' Rep: l cntaiivr;; II and 
· />. u Lbot&z::d 'R~t.: ip it!nt. '' 

J.. Dcte rm ination of " [ncomp ~C'nCt,, or 1 ~1 ncH p11cit)' ' ' 

!-<or J)Ll fPt"'ll!"'l flf rhc Trl!s'l Ag.recmcnt. llJld nol" tthst.:.mding l:UI) ocher c,:l)l flic.tiog 
pro,)'lil:iions cnnromeJ in Lh~ ] 11.1::-t Ag.rccmcn• m ''n~ prcvi otL'i J.u\cr.dment::: thcm;:ro. 
the tc;'tm "incornpetem.:y,. andror "in ap;lld[~" :..hall mean ~ny pb~sjc~l or m~t:1l 
i n~paC'i~y. 1."' hcd1er by r~.:.l:S~n ot acd rltnL slln~s .... , ,lCh tmc e..J ~gt:. Lnental dc1crinration. 
n.h:ethol. dn1~ M other ~b::.li:Utcc abu~. or sim~!.ar c11.us.~. whid m th~ sole and 
.tbsolurc db~~rcti cm of the Tnlsttt m:\ke., it imprnct;c.cthle forapcn:.uu t~ give pi'omrt~ 
ra1ionaJ und pnJdent cousitkratLN'Ll<J fuumcial maH~L~ and. if :,.~ill uisal>lcd pe-rson i« 
a ., n.to;;tec (including ;m ~:t:popoou.ucd T:rustrre ·who hms y~;:• to ad ', (i) a ~ua:nljan of ~A1d 
p-e-rson 0r LS.Htle. or htJth. of said 'P"t"S(lf1 ha~ been appuim'l!:d by a coon h!!\ in~ 
j urisc:Ltc' i•"'ll (H,. e-t such nHlL~ers or 1 i i) L "' o ( 2) nuenJi ng ph' ::ttc: iuns o t !.:tid ptr'{fllTI, \ h.o 
i:lr~ ~a•.:t:tl'><'O to practic~ :.utd who, are not r.;:lar~tl h) bkh,.l t)r ll hllt'lagc w s.uch pc~~)t:'l, 
ha\ f srat,·d in ,~,,.r]ting thoi!iL -s.uch iocompftcncy c.r •ncap<:J,;1 L~ e:xisi.S. 

if .)i..tid d1 soil hie<! pt:rS<Jn ~ a I ru:~~ree (ift.:" I" rl i n~ <ln J.flopointvd i :rustcc wbc has yet lf• 
acl ), upor. the court :l~temHna~ionot'th~ JlL"n.On·~ l.tJ£npt:h:'L)C~ 0rcap<:n::jtyorupon ~hc
t'e'\OCH1ion (Jfthe \~ "ling:li of the [\\'O ("> ) attendin~ ph) :,icians o100 ·e or up~m •o\rilk n 
dr reml il'l :'lri Orlt Gf C:otUf)CtCPC)' or capn~,il} h':! .f!l\ t,; proutpt, r.ttional and pnuleTII 
..:on~1di..'f' .1taon to liuandr:tl m..ancrs t't~ 1 wn 12) C'UJ..:r .tLt.:;num phYS.LcL!.m". 'vho are 
lkcno.;,t'!Li l,, prrn::~if;' ~tnd "' ·ho arc OC'lC Tt.!l:u ~::d b) hlouJ m ITh1l.TiaF~ to such pas.on. 
subj~£ h.> written no,Jti..:e bci.rt~ ;ekc:n to the Lhen i.1Cting ~u.xess01: l rt u.::c. the urigintl1 
I rustt-e O ru::luli. in~ an ~IJ>PO.tlfc-0 Trulltec \ 'o'tl(! has yet to a.ct' rcnHW.tC fot· 
'i11compctsncy" or "Lnc.flpaci I)., h~1U I e rd~La or:tl a... ·1·mst-cc. 

An:- Lh tuJ. p:trt~ nny accept p hysLcinn 'i' Ytritings :~:. prooi l)f Cl.)rnpncncy • r cup;t~,;1t} 
nri ncompettmc. or iTIC!!If~il_ .B SCF rorJ.h iJho'!r ...: \lrof!.huuL 1.ht' rcsponsibHi•y offuriJl!Z'T 
im ~s.t.gJ.UOfil ~w.d sbaU bi: bcld h::trn~less from ~n~ h1~ :~ouff~'Cd OF' ' inhility iilC'tUT'~'d 
':ulu:: IT:~u~L ~,[goiXJid fs]th reliencc upon su..:h 't\rjtings 

hl ru!di1i~.m to any "AlltM i iZJI I i11111 fc•r Rdc.uti~ ,> f Prol~ted llc31th l nfrumalim1" 
cx._"Cillc.d b~' tb.~ f oun<1er, dlc F011 no t>r hcreh) "vhmruril)'' ,.,·aivc5 ::m)' phy!?.i c:iilJl
p:artt·nt f"rL\'ilegt:' ur p-sycb i iltt1sl~patk'flt pl'iv1lcg.:: ::u)d at_J1hMi 7..C~ physieiru1"'i and 
pli}''Chi :nri sts hJ c an inc •hem ~md J isc l0 · 1 h-eir phy'S, ·Ill or LU«=:ntal condi 11''"· or o1'1v..-r 
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h LS ihc! oul.'l.dcr's. dc~ij n::: Lhul, to Lhc- <Xlctu pos.s.iblr; . .:t n(lmd 51JCCCSSOT Truc;tc.: be 
?I'.Jk to act cxped itlOll~ I) ' wjtbouc u~ n~c-~s.si ty 0 f (1 ht :tin i ng {I en U1 cl~lerminatiOlll) 1 
:1 1-ound..;r's i nc:c:1padty or the mcapacit)' ol a preceti1ng .. q~poirucd ~..tct.'t' 30r Tru.;tr;:.: 
c induding if thaL prccc."<liog nppoune-d accessor 'f:;-ltste-c- h.-.:<i rtnt }et .at.."t ~tl ). 
I hr,t-etorc. if a11 Auth or•~>..oJLion fnr Rdc-~r..: o,.:~f!~flt dc.di 1 I.:~a]lr Tnt1mnntion e.x.:uuLcd 
hy -.1 ro .. mdcr, or nn nppo~n~,M succ~sor L rus~~t. (t:\'tn if nt..'l )eL i.lc.t.ing). or b). ~ 
II p.er l,.ln._,l rcpn.: scntntivc (Jt 11auLhoriz.~il reprc!'i.C!nLative, o-n hch a] f 0 r il Fou m.ld t •f 
s.u:..:ll an ,1pp0:i1Hc-d "ll~s.or TflJ!)t~. i:s not hor~or~d ul 'vhnlc or in pm1 by :! thkd 
part) :)ULh th.at ['h~~~Cial1S1 \HiC i!lJ:;~> (.alltlO[ tJ._ obmincd "r; nf:L:~Sila..l.~d hy [hJS 
~ubpaca~ph, then rhQ Trust l.Jo:roL~ctor nruned unde-r rhr Tru:-.t gl"1:!~'1nenL (if i!Jl)' )_ 01 

iftl•c.-re ;:-.; nt.l :rucll T111st PtoLc ··tQr provtd~d under the Tn•s.t A5reement ahr:n lbl:' nc • 
-;ucc.«'ding Tru~l<:e (even ifnol ~·t:t .J.C'tmg l '\\·ho is indcpen dem, lh~Lt is: nut .related 10 
or :suhordi111('1tC' ro, ~a1d Fuundt:r tJr ~och }'lppointcd 11o.;.c;e Stlr Trush .. ~ '\'tthin the 
1 lL!aJlJlli;. of Ln•crnnl Revenue Code ~~t10n 6 ' "'1.c·1 nu~y dt'r..:lare in \\<Tiling said 
rouuder 11' .... Ut..:.h appol rHt!d . ucco;;!i~or 1 rnstee to b~ incap.'1Ci tmtd; pru\ k1eti, IH.1W!:\ r:r 
the frus:t llrotcth lrt'lT MexL succr:t:di u g TnJs•QC m.:lki.ng s.uch declru.'3Uon shaH have 
LiLst 01ru:le ~ond f;Jtit'h efforL:> 10 obtain the phy~i i.ill · ..,, i tin ... ..., des ri~'tl. bore. ood 
th~ rro\ ision~ ~bm1e re)~ting lo,.:~ t:'elf"l~atemei"'Jt \lpl:'n \'\'0 41) ph)s.k:iaw;' ,_q·ittcn 
dtl~tmktaL;011 of c~"mpctcm.:~ t)r cap.ac5ty shall oon'linue- 1o i.lpply 

In Lht- C\·~nt t l~ Trusl ,\gn:.•~o::men1 d~}t'~ tlru pm\o id'" l[,r il tl J ndcp.;;ndo.:JJl Trustee :1s. !>et 
f-..lnh in the ahove p.rra.guph, sucn an l II dcrl;"m'kl'Jl T tll"'!let:: :.:-ha 11 be ck\..'tCd by :;! 

11i<lj o,)Jl ~ ' lllt:: of the th.;:n CUn'tiU: adu It ~neomc hcn~:t1 c:iuries u r lhe lrtl~f I OT by rho.: 
le-~~d gntrdians of all (nitWI' or ...li ·abh::d ..:urrcrt1 im:.ornc bcueiic] :,uie;sJ and such 
l nd~pcr~c.o.;nl rrusto,;e :shall nm be rel~tM [0 nnr -.uhr:-~rdinat~ LO any u{"the' b¢.uei1ciaricS" 
patticiprtCing in lh.:- satd ute w[~hin the tnc:'lnin?.; of l nL~mal R.evc:nlk:" CoJc 672(c). 
Tn the e-'·cnl that th.:n: (1f"C • .. ml~ tn:o i2) bcl!ld1c:iaries. l.lne ,_,1 \c'i. hich is ac•1ng a" 
Trust.:.:, rhc- rem~•inh1g beoHe-Hdary mi:1;tr 3f')' {)lnt SIL&::Il tttt lnd£p~nJent Tn_15t&:e: ,., ho is 
m: ithrr rd :n'-~ t.J rwr sulH)!d i na• t l~cl • uch .-·u.:11c: 'i c i at'\ ;~:-;. lhtl:>~ h; mt~ arc d(: fined i.o 
.m<l '''ilhitl d'c meani ng vf l.utcma.l R~·cnu · c~ de 6h(cl 

• he Fmulder htls ~: .. :~ned on lhi!i. SAill<: d.:'1tc or on ;)1'] earlier ualr;: om ''Authon:zat1on for 
Rdca5c '-)fPmtcctcd H~dt Lnform~t1on," r11 cnrnfi~imt.tf w iLh HW~A. immcdi~tcly 
atHhori7ing •he rele-ase of bt=~Lrb ruJd medic-al infnrm:nion to th~ Trustee (or ne-;-..L 
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• ~ d f~d Q in" 
·o .. an~ n~mrr:cu~ nr. n~ pr0"\1.;:,ionofth..:-lnl,:.l 

• _ endmcnt t li or de ..:nd a~im;t tftr ~urn;~c:r.h:· an~ or her ieg,al m.r. Lt.er 
' ~hin h:. or her po\\~r!"l' L'• r.~nh ·• lh.: Tn•~ Agn:t~rnt:ttO. ln the ~.:\Tnt saicl 

.!Uth1. tL~!ltOn cannot he JO< 9100.,, is by its I"'Wll t~··m:-. n1) l<m~ctin ti.,~e or isoth t..'"f\Vi'i..: 

.;:'!;.: mr;d 1 n' al id oc uo1 ~~ept~.tl in whol ... or in r~rr, Lhc- r;Q1.1Hder h~b~ grant~ tht:: 
Truo.;C~ (tJI" nwot sut~;cs::.or Tru:s.LL:C, C'\'Cil if no• yet >1C1irg) m~ PO\\"Cr and t{\Jthori ~, •. 
as tlte 1-o •ncter:;; legal reptL"~~tlh1th c1n C"(t'C1Jle ~ nc\\ lnJthoti?.atton oo Lhc Fl-' lLmlds 
behalt. e-:~n :.!tler l·mtnder's death, ilnmt'tliJtel} ~•tlhud.£.ing Lh~ rck3:;~ofv11~ iiHLiall 
1!-t.·~Jth and Jncdic_al information t .;-.r rhc putp.)'=e of d~Lt.."rnlinln~ th~ Founder'~ 
incapacily (rmd for the putpos.c of cttll)'ing om <~Tl)' of rhc l~h.:~·a po.wt.~. nghK 
d.ttUes and obli~atiorts. Lmdcr the Tru!il A~r~~m.:nt naming Lhe T[1.1!1Wc; (~~,)r iJte.."lt 

SlJeccssot:-Trustee, even lfnol }'cT acrin,g)a!> the Founder·~ "P~r..;onsl Rt::Jlre:-.~otath t'." 

'Au(]lorizcd R'-i >ttsematlvc " find llllhonzed Recip1erJl " 

I h•s. Appouumenl nf Succ<s. ur Tru..-,Lr ... ·s b d lcr...l'l.'i! inum:di.tLdy pon cxc:cu1ion of 
tlu~ do..:umc:nt b • the t"ound~r. \ll.'ilh the ~t.i<l sucr..c.:;sf)r Tru~tee~ to a't at ~>uch time,; :1nLI in 
~uch irutanr;(':!;.ll~ proYidcd in the RrluHting fmni~ Li\•iiJg Tm>t tlued Uctobcr I tl., 1 ~CJ6, a..~ 
:lmenck\1. 

An other pro~isions contain("(.! in tht: Bruruting fami ly l .l\' lr'l~ Trust Cktolwr 10. 
1996, as runrnch "if, aro~ hereby rnLillol.l and contirrucd 11n d ... na ll rcmai 11 in full fur~t: un{t r!li'tct 
-..: xr.:t 111 to th ~ cxte11 1 [h;lt an~ .sucb pnl' i:o;i,,<rli ru:e arncnclc.:i herebot· o..- b) f>'l"CY~OLL~ an'u.m dtnems: 
or ::~ppointmtnm .... 1:11 in dTect 

WIT ESS ~n:· HA~D un J ul~ 1. 20U~. 

U-lE S lA 'E 0 · ·1 FXA~ 
C OLT}:'TY OF l IARRl S 

Thb ; n~'nnncnL was aclmowkd,gct.i t:>dorr:: l tr..: on JI.Jiy 1. 21)08 NELVA L. 
HRCNSTJ ~G~ ;\5 J-"(\lmdct and Original Tm&tte. 

5 
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CER.TI:FlCATE OF TRUST 

Tilt! umlt:r&i~ft~d founder hereby certifies the foUo\c,~tn,g: 

I . I his C ~rt1 f~atc ,., fTru~~ ref<:~ to a joint renn:~e li'' ing Lrus.t agreement executed b).· 
l!LMFR Hr:l\."'RY ORlJNSTING, a[so knet\\n rb FL~1ER H. HRlJN ":TINfi. rmd 
N.EL VA ERLF I:N BRUNSTING~ ~ lstl kn(l\\'11 a. .. NFl . VA F. RRUNSTNG. Fcmndt:JS 
lllld original Trustees. The ndllcgal n:nnc of the "'llbjecttrust was: 

FL}.ffiR H. ~RUNSTI::'\Iu or .LVA E. BRUNSTING. 
Trn.c:.tceill. or mbe stJCCf's.:sar Truslees, onder lhe BRUNS'ITl"G 
FA~ILY UVlNG TRU '1 ~t~d Octob~r lQ, l996. :tti 
run ended. 

2. ELMER H. BRUNSTING. diw on April 1, 2009. lhacfore. purs.t'l2fll [O .~nidc TV, 
Section B, oHht: Bn.1~1 ing fa.m.Hy Lilvmg 1 rust A~ment. ithco rl!maining orign'lal 
[rustcot!., NbLVA f.. BRU.NSlJNG. continues to serve alone, 

3. Fr r ptJrpores: ofas.:c:1 a1locatton. tran.,;f..:r ofprop~rt)' into the 1tu-st, h'OidiLig dde to 
assets. ~nd conducli ng bus.in~s.s, fc.T and on. behalf of the. trust, the full legat 11tJm4! of 
the s.!)id trus.t shall now be Kn.own as: 

1\1Ef VA E . BRlJNSTING, Tnr ... tc:1:". or the !t"1_u:.c~~ fJt Tru. tees, 
under the RRU S n NC1 FA l\ffi Y l TVTK:G TR U T daL~d 
Octo~r I 0~ 191Q6, !'!~ arru .. .-ndcd. 

Tht Ia.-.; identif1caHon numh r of dle BRUN TING FM11LY L[VlNG HUJST i~ 
481 ·30c-468S. 

'11 . Pu.nn.uml w thatcr:rtllin Appointment ofSucce:ssor Trustees dmed lu i)' 1., 200~~ if1he 
rcnminin•• uri~inal T l'li::.Lcc lai1.s or ceases 'o SCI"'·~ as Tru.5tct by rei!SQn of deadt. 
disabi lil} Ol' for [illY rea:ruti. Lben the foUIJ" il1g lndi viduab will] ~1'!1"\ c <!.! ~ut~~:wr Cv· 
lruslees; 

C/\Rl l!~NRY DRU S 1 Il\G tmd A 1lTA KAY BRUNSTTNG 

CARL UF.NR Y BRl.T}<.TSTTNG and A. "TTA KAY RRlTNSTING ~hall ~;;:ach ha'-r.: 
the aut.hori"ty to appoint hi~ or ber 0\""1'1. ~uccc-£.~1' T ru~tae by np;po intrnent in 
'"·rit1ng. 

1f a su~..-,c~~or CCI-Trustcx: should fail or cc ~e 11:1 !'iel"lo·~r: O"' rc~n of u~it.Ell , 
dbabiliLy Q]" n,r ;my Qthr;:;r lfel;!SOJl, ~hen the l'~maining S.UL:t:.-t:ssor Co~"L·ruslet: sh.al l 
Sci"\·~ alon~. 1h.lw~v,~:r, 1 f netth~r s ucces.s.or Co-Tn1 stee is. able or wHhoe: to serve. 
Lh~ll CANDACE LOU~Sl! CURl IS sruul sen·e as sole SUIXC3SOI' Trustee. In1be 
t:\~nl ~A DACE LOUISE CURTIS is unable or un"dllio~ £o S<:P.'C, then THE 
FROST A 1fONAL BA K hltll l-ien.·~ ills :-oole ~uc.t.·e 'f>0r Trus.r~. 
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Tin:: Trustee und~r ll1e lrust agrc~m4..-n[ is authorized to acquire, seU. ~nv~-y. 
t::nr.;um bt:r, k-ase, l>orrmv, manage 1trt d orhcn•ls.e dea~ 't.\ j th inkr:csts in rr.=al at .U 
p-et;Sr..Hml. pr-o~rt..;r in lhe: tru:.-t name. A II po\•,-cr-;. of the Trush::-.e ure fully set rorth in 
Article XJI ofth~,: U"ust agr~ntnL 

6. The 1ru. f bas nol b~en re\ l>lt:d and th4;;r~ have b~cn nn amendments limitln~ the 
pov.'er's of the 1rus.tee: over ~l prup<.'II~·. 

7. No person or t nlil)' ra>ing TJloncy to or deli\'~ting pmpen: hJ any Trustee shall ~c 
n:quircd tn • to Hs appl\c.1t1oo. A II persons relying L)n til i ~ d.ocumcnc reg Mclin~ the 
Tru.ttr~~o,.'1\ il11d ~heir pol'o-ers O\'C'r tru!rt prvpcrt)· shaH beht:ld humd..:ss for any rc.'\U iting 
los,.~ nr habihty from such rcliaAce. 

,t\ CQJ.>)' ofdlis Cmitic-a£t: ~,fTru:;r !_ihall be just as ' 'aJid as the origmal. 

·nte LWtl.er!J i !:)1('d tt'l1llies that tlbe stfltemc,nl'l rn tn L'io Ccnificntc ofT nn;t arc Cole ~rut .;o.rrr;ct 
rutrlthat i( w:U. cxe~edin lbc County ofHarrrs. i n tt'h: SlatenfTcxa", m1 Febrnary 2-', 2010. 

STATE 0 TEX ... \S 
COUNTY Of HARRIS 

l be foregoing C'.cniflmuc 0f Trust "~"lls acknowledged before IIlli; o.u Fdnu~l) '24 .. 
lO J (}. by NEl. VA E. BR U1 S J I li, as F m1 ndcr Md T rustec. 

Wi L.ne.s~ my hand and u fHc aal :staal.. 
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CERTIFICATI: or TRU 'T 
FOR HIE 

J::.L)AJER I -I. BR UNSTfNG n t:C ED _.NT~ S TRU .. T 

The undersi~ed foondcr bcrcby certdies d-te follm,·ing: 

I. l hi C a:rli fit,;_~le t1fTru~l. 11'Cfers to a joint ·re' ocab~e lhing tru-st .ogreCJT~C'1'11 ~XI!t-lJTed hy 
1.![ ~.ffiR UI'NRY BRl:N~TING~ ~~~'l k-nrwm it:-. ~U\·1F..R H. BRlJN "TlNG. and 
NEL VA ERLEEN HRU S'll NCJ, !d~o kt1own a.~ NEL VA E. BRU I TNG. F~oundm 
nnd originJJ t r:u.stccs. Th-e f~lll legal n:une of the original trust was: 

EL 'MFR H. :RR 1 · STTN'G or NEL VA E. BRUNSTING. 
rrwtees, or the SU('t.."eSSot' Tru!:>te ... "":.w Ufldo;::r th~;; BRUN: TING 
FAMILY LIVING ' R S1 c;i.aLc:d Oc~ub~r I 0, 199u. as 
amrndoo. 

2. ElMER H. BRV riNG di~d on April J. :20{19 , Thcrct'Ore, pmliu~-ntto Ar£idt IV, 
Soction B, of dl..:- Brun~tiug fam:it)· Lhi.ng, !'rus4 agre-cmen~ Lhe retna.in.ing original 
Tmstcc . ... ELVA E. 8 R[)~ SliNG. continu.c:;. to :5~~;n·e alone.!. 

J. The BRUNS nNG I A \'11L Y L Tvtl""O TRPST aul.bont.cd the ~c.a•lnn of [)I~ 
subsequent incyo..-;abl~ rru..~t 'knmvn. as lhc ELME£( H HR [ JNSTIN<l DECEDENT'S 
T R S'l'. ~or purpo5(."5 of ass.er all ocatio11. transfer of pr-operf1 1nw lh e lJrecc,(lent's 
rmst. holding l.rllc hl ~......;1$, a.rl.d conducting businc55 tbr .and em he hal r oi dlc: lru.'lll 
the full legal name of the !Xcc<ienL•!:i Tntst . lulll no\v be ki'LO'I.\'tl a~: 

1\'FT Vi\ P... RRl ~ TI~G, l'rusree, or tile suc-cessor 1 l"\k.t~. t1f 
rh!:! ELM I·:R H. BRU. STING DECEDE. r& 1RUS1 dated 
April 1 ~ 2009, as ~aablishcd unU.;;r lhoc BRUNSTING fAMILY 
LJ V G TRU~ T da~ October '0, 1 '}96, a. amended. 

Thr,; ta~ identi11calion n~mbcr lJf tl~ ELMER H. BRU !:) lit <J DECLDEr r~ 
TRUST h• 27-6453100. Th~ hu.'>t i-; i rtc\ft.lil;ab]~ and uo ~ongcr qualifies tiS oil graotoi 
[ru:s;L 

An acceptable abbt'C'\"i:rtion for account titling is ~ fol1mvs~ 

FL VA E, BR IJNSTn\0, T cc oftb t.: ELMER H.. BRUNSTING 
DECED£N"PS TR drd 4'1 '09. a, :sa l rrO 10.'10!% , 

4 [~urstlant to 11'10t cerH•1n Appointm::mto Succes--sor 'fruslces dalcdJul)' 1~ 2008, iflh~~;: 
•mid NFT VA r .. RRl.IN:STINu. Lhe sLJrvh•ing original Trustee, fails o.r-ce~ tos..:n ..: 
~ TrLL"iR~e by reason of dealh. di:sallili•y ur for an~ r.;;4t.~<.on. ·~~~ r.h~ at.~llLw. ing 
individu!lls \<\ 111 ser..,e a3 ~ucc~sor Co-Tru!'.~~~ 

CARL HENRY BRU;\1 ST JJ\ G an Ll AN I r A KAY URU N STING 
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ru G nd T/\ .•. 1 BRU. S l. G s'tlaH eJ:~h haYc 
o.:.U;b ri~ to ...:.[l int hi31 or h~t u" Li )uc-=clLIJ! Tn1~t~c b:; r1pp.oin Jncm in 

nmg. 

If a :; uct:~~~or Cu-Tru:stcc should fuil or c-ease to scn:c by TL.'ii!Wn of death, 
dis"'h'hl> ur 1or any o{h~r ~':ill on, U.oo tbc rcruaining sucocssor Cc.)-T;rustcc shall 
sef\fe atone • .HO'\;\'ev~r. ifneithe&" succcs~or(1.)·Tm'~tCc is ~ble Or' Willing to sc:rvc. 
th.eo CANDACE lOUIS Cl rRTI ~hJt.l l !"it.-r\'~ a~ .s<tie :sllc~s.ror Tru:::.•cr.;, [n lhe 
event CANDACE LOUllib Cl'RTJS 1 ~ unanle or umvidms: w s~r,~ . t bc:Jl TE-JE 
l•ROST NA nO At BANK shall ~crve a~ sn le successor 'Irusb.:c. 

5. Tb.e Trus.tec 1mdc1' lhc lnL:;t ngreement is aulbori:tA:J l\l a.c~Ull'e, sen, oonv~:y. 
tncumb:cr. ]cas.c, boTT'\')\\'. Jl'I:Lr'l!le.e end oth~l'\';U~ ~I "mth inLt'ffsts j n real and 
pcrsonnl PfOIJ."K:I1Y in me r-rusl!. nam • AU pc..n" ~.!~ of th~ T rull-1ee nre fully set forth in 
A 11 ide >..'11 of 1be rrust agTe"ement. 

6. The trust has nol b~n re .. ·oked and the~ have been no amcndn:tent l~mi[ing the 
powers oftht: TTUliree (J\ rwst proport).'. 

7. No per.!i<IU or ernhy ~ ing IDL1n~y tour d~l ivering propert} lo o~m)" Trustee ~hall tw:: 
~UH~cl. to see to 1ts applica~tion. All person relying l)n •his ,cf()Cum~nt regarding the 
l'!.ru~t.c.e!l M.d their power Cllo'CTt:mst prope-rty ~;hall be hc)d hlllrnless for any r~~~utting 
loss or liability fn~1n such ~lian~ 

AcopyofthisC{-r1ificareofTrusn:haU ~ju. ~ u. \'.aJi~ as t.h~origin.at 

The Ufl~k.rsigutd certifie-s dun •he ~tnl<.:mOOI.S in thts Cc:rtilicnLc of l :ru.:,t a-rt tn1e and orrect 
and lbat i' Wfll'l. ·l\~11kd in Lht:: C(mnm.; ofHanis. inth~ S\~h:oflc~~. un fdxu1.~ .24, 20W. 

·un:: ~lATE Of 'ILXAS § 
§ 

COUNTY OF TrARIUS § 

Th£- foJtCgoing Ccrti ll!!!.atc. of ·1 rust was ~cknowl~tig~ b~fo~ 11l"te on r: ~bru;:uy 24. 
20 10. b)• "NELVA P. TlR(JNSTI Gas Fowrtdcr and Trm;.li,;.,;. 

Wir:ness my hanJ andl offici til St;a). 
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APPOINTMENT OF SUCCESSOR TRUSTEES 

WHEREAS, NEL VA E. BRUNSTING, is a Founder of the Brunsting Family Living 
Trust dated October 10, 1996, as amended (the "Trust Agreement"); and, 

WHEREAS, Pursuant to Article IV, Section B, of the Brunsting Family Living Trust 
entitled "Our Successor Trustees," an original Trustee will have the right to appoint his or 
her own successor or successors to serve as Trustees in the event that such original Trustee 
ceases to serve by reason of death, disability or for any other reason, as well as specifY 
conditions relevant to such appointment; and 

WHEREAS,ELMERH. BRUNSTING, diedonApri11, 2009. The Brunsting Family 
Living Trust authorized the creation of subsequent subtrusts known as the NEL VA E. 
BRUNSTING SURVIVOR'S TRUST and the ELMER H. BRUNSTING DECEDENT'S 
TRUST. The full legal names of the said subtrusts are: 

NEL VA E. BRUNSTING, Trustee, or the successor Trustees, of the 
NELVA E. BRUNSTING SURVIVOR'S TRUST dated April1, 2009, 
as established under the BRUNSTING FAMILY LIVING TRUST 
dated October 10, 1996, as amended. 

NEL VA E. BRUNSTING, Trustee, or the successor Trustees, of the 
ELMERH. BRUNSTING DECEDENT'S TRUST datedApril1, 2009, 
as established under the BRUNSTING FAMILY LIVING TRUST 
dated October 10, 1996, as amended. 

WHEREAS, the said NEL VA E. BRUNSTING is desirous of exercising her right as 
original Trustee to designate, name and appoint her own successors to serve as Trustees in 
the event that she ceases to serve by reason of death, disability or for any other reason, as 
well as specifY conditions of such appointment; 

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS: 

NEL VA E. BRUNSTING makes the following appointment: 

Ifl, NEL VA E. BRUNSTING, fail or cease to serve by reason of death, disability or 
for any other reason, then the following individuals will serve as successor Co-Trustees: 

ANITA KAY BRUNSTING and AMY RUTH TSCHIRHART 

If a successor Co-Trustee is unable or unwilling to serve for any reason, the remaining 
Co-Trustee shall serve alone. However, if neither Co-Trustee is able or willing to 
serve, then THE FROST NATIONAL BANK shall serve as successor Trustee. 
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In order to maintain the integrity of the Trust Agreement and to meet my estate planning 
desires and goals, my Trustees shall comply with the directive set forth below to assure 
compliance with the Health Insurance Portability and Accountability Act (HIP AA) of 1996. 

1. Successor Trustee Required to Provide an Authorization For Release of 
Protected Health Information 

Each successor Trustee (or Co-Trustee) shall be required to execute and deliver to the 
Co-Trustee (if any) or next successor Trustee an "Authorization for Release of 
Protected Health Information" pursuant to the Health Insurance Portability and 
Accountability Act of 1996 ("HIP AA") 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 document or any subsequent documents 
signed by the Founders, to be used only for the purpose of determining in the future 
whether said successor has become incapacitated (as defined in the 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 (3 0) 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 ofthe need to timely execute and 
deliver an authorization as set forth above (and, in the case where said successor has 
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 
successor Trustee or (ii) hand delivered to said successor, provided such delivery is 
witnessed by a third party independent from the Co-Trustees or next successor 
Trustee within the meaning oflnternal Revenue Code Sections 672( c) and 67 4( c) and 
said witness signs a statement that he or she has witnessed such delivery. 

2. Obtain the Release of Protected Health Information 

The Trustee is empowered to request, receive and review any information, verbal or 
written, regarding Founder's physical or mental health, including, but not limited to, 
protected health and medical information, and to consent to their release or 
disclosure. The Founder has signed on this same date or an earlier date an 
"Authorization For Release of Protected Health Information," in compliance with 
HIP AA, immediately authorizing the release of any and all health and medical 
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information to the Trustee (or next successor Trustee, even if not yet acting) for the 
purposes of determining the Founder's incapacity (or for other stated purposes 
therein). 

In the event said authorization cannot be located, is by its own terms no longer in 
force or is otherwise deemed invalid in whole or in part, the Founder hereby grants 
the Trustee (or next successor Trustee, even if not yet acting) the power and 
authority, as Founder's legal representative, to execute a new authorization on 
Founder's behalf, immediately authorizing the release of any and all health and 
medical information for the purpose of determining the Founder's incapacity (and for 
the purpose of carrying out any ofthe Trustee's powers, rights, duties and obligations 
under this 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 the Trust Agreement, and notwithstanding any other conflicting 
provisions contained in the Trust Agreement 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 ofthe 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 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. 

If said disabled person is a Trustee (including an appointed Trustee who has yet to 
act), upon the court determination ofthe person's competency or capacity or upon the 
revocation of the writings of the two (2) attending physicians above or upon written 
determination of competency or capacity to give prompt, rational and prudent 
consideration to financial matters by two (2) other attending physicians, who are 
licensed to practice and who are not related by blood or marriage to such person, 
subject to written notice being given to the then acting successor Trustee, the original 
Trustee (including an appointed Trustee who has yet to act) removed for 
"incompetency" or "incapacity" shall be reinstated as Trustee. 

Any third party may accept physicians' writings as proof of competency or capacity 
or incompetency or incapacity as set forth above without the responsibility of further 
investigation and shall be held harmless from any loss suffered or liability incurred 
as the result of good faith reliance upon such writings. 
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In addition to any "Authorization for Release of Protected Health Information" 
executed by the Founder, the Founder hereby voluntarily waives any physician
patient privilege or psychiatrist-patient privilege and authorizes physicians and 
psychiatrists to examine them and disclose their physical or mental condition, or other 
personal health or medical information, in order to determine their competency or 
incompetency, or capacity or incapacity, for purposes of this document. Each person 
who signs this instrument or an acceptance of Trusteeship hereunder does, by so 
signing, waive all provisions oflaw relating to disclosure of confidential or protected 
health and medical information insofar as that disclosure would be pertinent to any 
inquiry under this paragraph. No Trustee shall be under any duty to institute any 
inquiry into a person's possible incompetency or incapacity (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 Founder's desire that, to the extent possible, a named successor Trustee be 
able to act expeditiously, without the necessity of obtaining a court determination of 
a Founder's incapacity or the incapacity of a preceding appointed successor Trustee 
(including if that preceding appointed successor Trustee has not yet acted). 
Therefore, if an Authorization for Release of Protected Health Information executed 
by a Founder, or an appointed successor Trustee (even if not yet acting), or by a 
"personal representative" or "authorized representative" on behalf of a Founder or 
such an appointed successor Trustee, is not honored in whole or in pali by a third ( 
paliy such that physicians' writings cannot be obtained as necessitated by this 
subparagraph, then the Trust Protector named under the Trust Agreement (if any), or 
if there is no such Trust Protector provided under the Trust Agreement then the next 
succeeding Trustee (even if not yet acting) who is independent, that is not related to 
or subordinate to, said Founder or such appointed successor Trustee within the 
meaning of Internal Revenue Code Section 672( c), may declare in writing said 
Founder or such appointed successor Trustee to be incapacitated; provided, however, 
the Trust Protector or next succeeding Trustee making such declaration shall have 
first made good faith effolis to obtain the physicians' writings described above, and 
the provisions above relating to reinstatement upon two (2) physicians' written 
determination of competency or capacity shall continue to apply. 

In the event the Trust Agreement does not provide for an Independent Trustee as set 
folih in the above paragraph, such an Independent Trustee shall be elected by a 
majority vote of the then current adult income beneficiaries of the trust (or by the 
legal guardians of all minor or disabled current income beneficiaries) and such 
Independent Trustee shall not be related to nor subordinate to any of the beneficiaries 
participating in the said vote within the meaning of Internal Revenue Code 672(c). 
In the event that there are only two (2) beneficiaries, one of which is acting as 
Trustee, the remaining beneficiary may appoint such an Independent Trustee who is 
neither related to nor subordinate to such beneficiary as those terms are defined in 
and within the meaning of Internal Revenue Code 672(c). 
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The Founder has signed on this same date or on an earlier date an "Authorization for 
Release of Protected Health Information," in compliance with HIP AA, immediately 
authorizing the release of health and medical information to the Trustee (or next 
successor Trustee, even if not yet acting), so the Trustee may legally defend against 
or otherwise resist any contest or attack of any nature upon any provision of the Trust 
Agreement or amendment to it (or defend against or prosecute any other legal matter 
within his or her powers set forth in the Trust Agreement). In the event said 
authorization cannot be located, is by its own terms no longer in force or is otherwise 
deemed invalid or not accepted in whole or in part, the Founder hereby grants the 
Trustee (or next successor Trustee, even if not yet acting) the power and authority, 
as the Founder's legal representative to execute a new authorization on the Founder's 
behalf, even after Founder's death, immediately authorizing the release of any and all 
health and medical information 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 the 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." 

This Appointment of Successor Trustees is effective immediately upon execution of 
this document by the Founder, with the said successor Trustees to act at such times and in 
such instances as provided in the said Brunsting Family Living Trust dated October 10, 1996, 
as amended. 

All other provisions contained in the Brunsting Family Living Trust dated October 10, 
1996, as amended, are hereby ratified and confirmed and shall remain in full force and effect 
except to the extent that any such provisions are amended hereby or by previous amendments 
or appointments still in effect. 

THE STATE OF TEXAS 
COUNTY OF HARRIS 

NEL VA E. BRUNSTING, 
Founder and Original Trustee 

~, O'k ,~ L£2/YZda ,e v_"/n6 1, sl: ud 
Notary Public, State of Texas ~ 
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RESIGNATION OF ORIGINAL TRUSTEE 

Pursuant to Article IV of the BRUNSTING FAMIL YLIVING TRUST dated October 

10, 1996, as amended (the "Trust"), I, NELVA E. BRUNSTING, an original Trustee of the 

Trust may resign as Trustee. 

On April 1, 2009, two subtrusts were created under the BRUNSTING FAMILY 

LIVING TRUST and are known as the NEL V AE. BRUNSTING SURVIVOR'S TRUST and 

the ELMER H. BRUNSTING DECEDENT'S TRUST. 

I hereby resign as Trustee of these said Trusts in accordance with the provisions 

contained in Article IV of the BRUNSTING FAMILY LIVING TRUST dated October 10, 

1996, as amended. 

My resignation is effective immediately and I hereby appoint ANITA KAY 

BRUNSTINGastheTrusteeoftheBRUNSTINGFAMILYLIVINGTRUSTdatedOctober 

10, 1996, as amended, as well as the subtrusts known as the NEL VA E. BRUNSTING 

SURVIVOR'S TRUST and the ELMER H. BRUNSTING DECEDENT'S TRUST. 

STATE OF TEXAS 
COUNTY OF HARRIS 

NEL VA E. BRUNSTING , 

This instrument was acknowledged before me on December 21, 2010 at ~ 
p.m., byNELVAE. BRUNSTING. 

~01) /r:LL~·~d 
Notary Public, State of Texas 
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APPOINTMENT OF SUCCESSOR TRUSTEES 

WHEREAS, NEL VA E. BRUNSTING, is a Founder of the Brunsting Family Living 
Trust dated October 10, 1996, as amended (the "Trust Agreement"); and, 

WHEREAS, Pursuant to Article IV, Section B, of the Brunsting Family Living Trust 
entitled "Our Successor Trustees," an original Trustee will have the right to appoint his or 
her own successor or successors to serve as Trustees in the event that such original Trustee 
ceases to serve by reason of death, disability or for any other reason, as well as specify 
conditions relevant to such appointment; and 

WHEREAS,ELMERH.BRUNSTING, diedonApril1,2009. TheBrunstingFamily 
Living Trust authorized the creation of subsequent subtrusts known as the NEL VA E. 
BRUNSTING SURVIVOR'S TRUST and the ELMER H. BRUNSTING DECEDENT'S 
TRUST. The full legal names ofthe said subtrusts are: 

NEL VA E. BRUNSTING, Trustee, or the successor Trustees, of the 
NELVA E. BRUNSTING SURVIVOR'S TRUST dated Apri11, 2009, 
as established under the BRUNSTING FAMILY LIVING TRUST 
dated October 10, 1996, as amended. 

NEL VA E. BRUNSTING, Trustee, or the successor Trustees, of the 
ELMER H. BRUNSTING DECEDENT'S TRUST datedAprill, 2009, 
as established under the BRUNSTING FAMILY LIVING TRUST 
dated October 10, 1996, as amended. 

WHEREAS, the said NEL VA E. BRUNSTING is desirous of exercising her right as 
original Trustee to designate, name and appoint her own successors to serve as Trustees in 
the event that she ceases to serve by reason of death, disability or for any other reason, as 
well as specify conditions of such appointment; 

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS: 

NEL VA E. BRUNSTING makes the following appointment: 

If I, NEL VA E. BRUNSTING, resign as Trustee, then the following individuals will 
serve as successor Trustee in the following order: 

First, ANITA KAY BRUNSTING 
Second, AMY RUTH TSCHIRHART 
Third, THE FROST NATIONAL BANK 

If I, NEL VA E. BRUNSTING, fail or cease to serve by reason of death or disability, 
then the following individuals will serve as successor Co-Trustees: 

ANITA KAY BRUNSTING and AMY RUTH TSCHIRHART 



P448

If a successor Co-Trustee is unable or unwilling to serve for any reason, the remaining 
Co-Trustee shall serve alone. However, if neither Co-Trustee is able or willing to 
serve, then THE FROST NATIONAL BANK shall serve as successor Trustee. 

In order to maintain the integrity of the Trust Agreement and to meet my estate planning 
desires and goals, my Trustees shall comply with the directive set forth below to assure 
compliance with the Health Insurance Portability and Accountability Act (HIP AA) of 1996. 

1. Successor Trustee Required to Provide an Authorization For Release of 
Protected Health Information 

Each successor Trustee (or Co-Trustee) shall be required to execute and deliver to the 
Co-Trustee (if any) or next successor Trustee an "Authorization for Release of 
Protected Health Information" pursuant to the Health Insurance Portability and 
Accountability Actof1996 ("HIP AA") 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 document or any subsequent documents 
signed by the Founders, to be used only for the purpose of determining in the future 
whether said successor has become incapacitated (as defined in the 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 vi'ithin 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 
deliver an authorization as set forth above (and, in the case where said successor has 
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 
successor Trustee or (ii) hand delivered to said successor, provided such delivery is 
witnessed by a third party independent from the Co-Trustees or next successor 
Trustee within the meaning oflnternal Revenue Code Sections 672( c) and 67 4( c) and 
said witness signs a statement that he or she has witnessed such delivery. 

2. Obtain the Release of Protected Health Information 

The Trustee is empowered to request, receive and review any information, verbal or 
written, regarding Founder's physical or mental health, including, but not limited to, 
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protected health and medical information, and to consent to their release or 
disclosure. The Founder has signed on this same date or an earlier date an 
"Authorization For Release of Protected Health Information," in compliance with 
HIP AA, immediately authorizing the release of any and all health and medical 
information to the Trustee (or next successor Trustee, even if not yet acting) for the 
purposes of determining the Founder's incapacity (or for other stated purposes 
therein). 

In the event said authorization cannot be located, is by its own terms no longer in 
force or is otherwise deemed invalid in whole or in part, the Founder hereby grants 
the Trustee (or next successor Trustee, even if not yet acting) the power and 
authority, as Founder's legal representative, to execute a new authorization on 
Founder's behalf, immediately authorizing the release of any and all health and 
medical information 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 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 the Trust Agreement, and notwithstanding any other conflicting 
provisions contained in the Trust Agreement 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 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. 

If said disabled person is a Trustee (including an appointed Trustee who has yet to 
act), upon the court determination of the person's competency or capacity or upon the 
revocation of the writings of the two (2) attending physicians above or upon written 
determination of competency or capacity to give prompt, rational and prudent 
consideration to financial matters by two (2) other attending physicians, who are 
licensed to practice and who are not related by blood or marriage to such person, 
subject to written notice being given to the then acting successor Trustee, the original 
Trustee (including an appointed Trustee who has yet to act) removed for 
"incompetency" or "incapacity" shall be reinstated as Trustee. 
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Any third party may accept physicians' writings as proof of competency or capacity 
or incompetency or incapacity as set forth above without the responsibility of further 
investigation and shall be held harmless from any loss suffered or liability incurred 
as the result of good faith reliance upon such writings. 

In addition to any "Authorization for Release of Protected Health Information" 
executed by the Founder, the Founder hereby voluntarily waives any physician
patient privilege or psychiatrist-patient privilege and authorizes physicians and 
psychiatrists to examine them and disclose their physical or mental condition, or other 
personal health or medical information, in order to determine their competency or 
incompetency, or capacity or incapacity, for purposes of this document. Each person 
who signs this instrument or an acceptance of Trusteeship hereunder does, by so 
signing, waive all provisions oflaw relating to disclosure of confidential or protected 
health and medical information insofar as that disclosure would be pertinent to any 
inquiry under this paragraph. No Trustee shall be under any duty to institute any 
inquiry into a person's possible incompetency or incapacity (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 Founder's desire that, to the extent possible, a named successor Trustee be 
able to act expeditiously, without the necessity of obtaining a court determination of 
a Founder's incapacity or the incapacity of a preceding appointed successor Trustee 
(including if that preceding appointed successor Trustee has not yet acted). 
Therefore, if an Authorization for Release of Protected Health Information executed 
by a Founder, or an appointed successor Trustee (even if not yet acting), or by a 
"personal representative" or "authorized representative" on behalf of a Founder or 
such an appointed successor Trustee, is not honored in whole or in part by a third 
party such that physicians' writings cannot be obtained as necessitated by this 
subparagraph, then the Trust Protector named under the Trust Agreement (if any), or 
if there is no such Trust Protector provided under the Trust Agreement then the next 
succeeding Trustee (even if not yet acting) who is independent, that is not related to 
or subordinate to, said Founder or such appointed successor Trustee within the 
meaning of Internal Revenue Code Section 672( c), may declare in writing said 
Founder or such appointed successor Trustee to be incapacitated; provided, however, 
the Trust Protector or next succeeding Trustee making such declaration shall have 
first made good faith efforts to obtain the physicians' writings described above, and 
the provisions above relating to reinstatement upon two (2) physicians' written 
determination of competency or capacity shall continue to apply. 

In the event the Trust Agreement 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 adult income beneficiaries of the trust (or by the 
legal guardians of all minor or disabled current income beneficiaries) and such 
Independent Trustee shall not be related to nor subordinate to any ofthe beneficiaries 
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participating in the said vote within the meaning of Internal Revenue Code 672(c). 
In the event that there are only two (2) beneficiaries~ one of which is acting as 
Trustee~ the remaining beneficiary may appoint such an Independent Trustee who is 
neither related to nor subordinate to such beneficiary as those terms are defined in 
and within the meaning of Internal Revenue Code 672(c). 

The Founder has signed on this same date or on an earlier date an "Authorization for 
Release of Protected Health Information~" in compliance with HIP AA~ immediately 
authorizing the release of health and medical information to the Trustee (or next 
successor Trustee~ even if not yet acting)~ so the Trustee may legally defend against 
or otherwise resist any contest or attack of any nature upon any provision of the Trust 
Agreement or amendment to it (or defend against or prosecute any other legal matter 
within his or her powers set forth in the Trust Agreement). In the event said 
authorization cannot be located~ is by its own terms no longer in force or is otherwise 
deemed invalid or not accepted in whole or in part~ the Founder hereby grants the 
Trustee (or next successor Trustee~ even if not yet acting) the power and authority~ 
as the Founder's legal representative to execute a new authorization on the Founder's 
behalf~ even after Founder's death~ immediately authorizing the release of any and all 
health and medical information 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 the 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." 

This Appointment of Successor Trustees is effective immediately upon execution of 
this document by the Founder~ with the said successor Trustees to act at such times and in 
such instances as provided in the said Brunsting Family Living Trust dated October 10 ~ 1996~ 
as amended. 

All other provisions contained in the Brunsting Family Living Trust dated October 1 0~ 
1996~ as amended~ are hereby ratified and confirmed and shall remain in full force and effect 
except to the extent that any such provisions are amended hereby or by previous amendments 
or appointments still in effect. 

WITNESS MYHAND on December 21~ 2010. 

NEL VA E. BRUNSTING~ 
Founder and Original Trustee 
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THE STATE OF TEXAS 
COUNTY OF HARRIS 

This instrument was acknowledged before me on December 21, 2010 at ~ 
p.m., by NELVA E. BRUNSTING, as Founder and Original Trustee. 

~ J1 /~ fu_I!_Cf 
Notary Public, State of Texas 
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.. 
ACCEPTANCE BY SUCCESSOR TRUSTEE 

I, ANITA KAY BRUNSTING, hereby acknowledge my acceptance this day ofthe 

office and duties of Successor Trustee ofthe BRUNSTING FAMILY LIVING TRUST dated 

October 10, 1996, as amended, the NEL VA E. BRUNSTING SURVIVOR'S TRUST and the 

ELMER H. BRUNSTING DECEDENT'S TRUST, after the resignation of the original 

Trustee, NEL VA E. BRUNSTING. 

STATE OF TEXAS 
COUNTY OF HARRIS 

This instrument was acknowledged before me on December 21, 2010 at ~ 
p.m., by ANITA KAY BRUNSTING. 

~?'\/~·~ 
Notary Public, State of Texas 
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