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MOTION FOR RELIEF

1. Plaintiff Candace Louise Curtis (Curtis) respectfully moves this honorable Court,
pursuant to Fed. R. Civ. P. 60(b)(3), Fed. R. Civ. P. 60(b)(6), and Fed. R. Civ. P. 60(d)(3),
praying for relief from this Court’s order of July 22, 2014, approving Jason Ostrom’s Motion for
leave to file an amended complaint and Order to Remand the above captioned matter to Harris

County Probate Court No. 4.

! Document Nos. 107, 111 and 112 in this Court’s Record
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2. This Motion relates to intentional misrepresentations made by Counsel before this
Court, in effort to secure a remand to state court, as revealed by conduct in state court after that

relief was granted.

I. GROUND FOR PETITION

3. The above captioned matter was remanded from this Court to the Harris County
Probate Court pursuant to a stipulation between the parties, accepted and approved by this
Honorable Court.? That stipulation involved Plaintiff amending her complaint to pollute diversity
in order to facilitate a remand and, in return, Defendants agreed the federal injunction and all
orders of this Court would remain in full force and effect as if there had been no remand.
(Exhibit 1: E1-E4)

4, Counsel represented to this Court that the purpose for the remand was to afford
complete relief to the parties. Conduct by Defendants, the attorneys, and the state Court manifest
the exact opposite intentions. Once in the state probate Court, Defendants immediately ignored
this Court’s rulings and the injunction, as if the injunction had never been issued, and now act as
if the matter had never been before this honorable Court at all.

5. Defendants perpetrated a fraud upon this Court and upon Petitioner, in that they
had no intentions of honoring the remand agreement, but promised to do so for the purposes of
evading this Court’s judgments and orders, thereby depriving Plaintiff of a legitimate judicial

forum.

Harris County Probate Court No. 4, case: 412249, 412249-401, 412249-402 6/6/2014 order granting Plaintiff's
motion to remand, signed May 15, 2014 PBT-2014-188311
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1. JURISDICTION AND STATUTES OF LIMITATIONS

6. 28 U.S.C. 81447(d) does not prevent a district court from vacating a remand order
that was obtained through fraud or misrepresentation.®> The circumstances in which an order
may be vacated pursuant to Rule 60(b) are as reasonably applied to remand orders as to any other
orders procured by fraud.

7. Vacatur in this case would not be adverse to the goals of §1447(d) and would
preserve the integrity of federal judicial proceedings.

8. A federal Court has inherent jurisdiction to vindicate its dignity and authority and
such power has been held to be organic, requiring neither statute nor rule for its invocation.

9. This Court specifically retained jurisdiction to enforce the remand agreement, as
reflected in the remand order.

10. The twelve month statute of limitations applicable to F.R.C.P. Rule 60(b)(3) does
not apply in this case, as this Court retained jurisdiction through the end of the controversy
between these parties by stipulation, as reflected in the Remand Order.

11. Even without the Court’s order for continuing jurisdiction there is no statute of
limitations applicable to F.R.C.P. Rule 60(b)(6) and 60(d)(3) relief, as those statute sections
follow the general law of voids.

12. Fraud vitiates everything it touches and a judgement or order procured by

intentional deception is recognized by these rules as void ab initio.

*Barlow v. Colgate Palmolive Co. 772 F.3d 1001, 1010 (4th Cir. 2014) (en banc).



I11. STANDARD OF REVIEW

13. Federal Rule of Civil Procedure 60(b) allows a party to seek relief from a final
judgment for "(1) mistake, inadvertence, surprise, or excusable neglect . . . or (6) any other
reason justifying relief from the operation of judgment.”

14, Motions filed under subsection (1), (2) or (3) must be made "no more than a year
after the entry of the judgment or order or the date of the proceeding” from which relief is
sought, while those filed under subsection (6) must instead be made "within a reasonable time”.
(Fed. R. Civ. P. 60(c)(I))

15. The standard of review on orders granting or denying Rule 60(b) relief is abuse of
discretion. For findings of fact the standard of review is clear error* and for conclusions of law
the standard for review is de novo.

16. Rule 60 motions should only be granted where (i) extraordinary circumstances
exist and (ii) there is a showing that justice demands it.

17. Plaintiff is not a disgruntled litigant against whom adverse judgements have been
entered. Plaintiff is a litigant whose motions cannot be answered by the Defendants or ruled
against by the Court without reversal on appeal. Plaintiff is a litigant against whom the probate
Court and the attorney officers of that Court have conspired against in effort to cheat justice and
that is a matter of record.

18. A Motion under Rule 60(b)(6) brought within 120 days of obtaining proof of a
fraud upon the federal Court is timely and the facts supporting this motion epitomize the very

concept of extraordinary circumstances. Justice clearly demands vacatur as there is no other

* Federal Rule of Civil Procedure 52(a)



remedy available to Plaintiff within the context of this lawsuit and equity will not suffer a right
to go without remedy.

19. Plaintiff seeks an honest judicial forum in which to pursue her claim of right,
nothing more and nothing less.

V. NATURE AND STAGE OF THE PROCEEDINGS

20. Plaintiff Curtis filed a Pro se Petition in the United States District Court for the
Southern District of Texas, Houston Division, on February 27, 2012, claiming breach of
fiduciary, seeking disclosures and a full, true, complete accounting.

21. On March 6, 2012 Vacek & Freed staff attorney Bernard Mathews, appearing
under the letterhead “Green and Mathews”, filed a motion for an emergency order accompanied
by a false affidavit signed and verified by Defendant Amy Brunsting. (Exhibit 18: E1249-E1251)

22. In reliance upon the material misrepresentations contained therein, on March 8,
2012, this Honorable Court dismissed Plaintiff Curtis’ Pro se Petition sua sponte under the
probate exception to federal diversity jurisdiction. Plaintiff Curtis filed a timely notice of appeal.

23. On April 2, 2012 Vacek & Freed filed the Will of EImer Brunsting [#412248] and
a purported Will for Nelva Brunsting [#412249] with the Harris County Clerk at the insistence of
Carl Brunsting’s attorney Bobbie Bayless.

24.  On March 9, 2012 Carl Brunsting, individually and on behalf of the estate of
Nelva Brunsting, filed a petition to take depositions before suit in the Harris County District
Court.

25. On January 9, 2013 the Fifth Circuit Court of Appeals in a unanimous decision

reversed and remanded to this Court.® Plaintiff Curtis immediately filed for a protective order.

> Candace Curtis v Anita Brunsting et al., 710 F.3d 406



26. On January 29, 2013 Carl Brunsting filed suit against trust attorney Candace
Kunz-Freed and Vacek & Freed P.L.L.C. in the Harris County District Court, as Executor of the
estate of Nelva Brunsting.

27.  On April 9, 2013 this Honorable Court issued a protective order enjoining
Defendants Amy and Anita Brunsting from spending trust funds or liquidating trust assets
without the Court’s approval. (Exhibit 2: E5-E9)

28.  Also on April 9, 2013 Carl Brunsting filed suit against Amy, Anita and Carole
Brunsting in Harris County Probate Court No. 4, individually (412249-401) and as executor of
the estate of Nelva Brunsting (412249).

29. Carl Brunsting’s attorney, Bobbie Bayless, filed estate claims in the Harris
County District Court against Candace Freed and Vacek & Freed P.L.L.C. alleging conspiracies
involving Anita, Carole and Amy Brunsting, and then filed suit against Anita, Carole and Amy
Brunsting in the Harris County Probate Court alleging a conspiracy involving Candace Freed.
Not only did Bayless file claims against co-conspirators in separate Courts, she named federal
Plaintiff Curtis a nominal defendant in her probate Court complaint.

30. Hearing on Plaintiff Curtis’ Application for Order to Show Cause in the federal
Court was held on or about October 2, 2013, however, due to a medical emergency Plaintiff
Curtis’ assistant was hospitalized in a coma and Plaintiff was unable to obtain the briefing
materials before the hearing. Plaintiff was attempting to compel Defendants to bring forth the
archetype of an instrument referred to as the “Qualified Beneficiary Designation and
Testamentary Power of Appointment under Living Trust Agreement”, allegedly signed by Nelva

Brunsting on 8/25/2010 (Hereinafter the 8/25/2010 QBD). (Exhibit 4: E11-E19)



31. This instrument is the subject of Defendants’ pending no-evidence Motion for
Partial Summary Judgment, which Defendants removed from calendar after Plaintiff Curtis filed
answer with Motion and demand to produce evidence. Defendants continue to use the instrument
to threaten the Plaintiffs while perpetually refusing to produce it and qualify the alleged
instrument as evidence. The 8/25/2010 QBD instrument is of dubious origin and doubtful
validity, but plays very prominently in Defendants’ disingenuous posturing as hereinafter more
fully appears.

32. At the hearing October 2, 2013 this Court expressed concern over Plaintiff’s lack
of preparation and directed Pro se Plaintiff Curtis to retain counsel so that the discovery process
could proceed. Plaintiff Curtis had difficulty finding counsel within the Court’s time frame and
had the misfortune of retaining Jason Ostrom.

33. Upon appearing in the matter Mr. Ostrom conceived of an arrangement by which
Defendants agreed to modification of Plaintiff’s Petition to include her brother Carl Henry
Brunsting, thus polluting diversity and facilitating a remand to the Harris County Probate Court.

34, In exchange, Defendants agreed to abide by the federal injunction and all orders
of the federal Court and on that basis the Court approved the amended complaint and entered an

order for remand to the Harris County Probate Court. (Exhibit 3: E10)

V. THE PROCEEDINGS ARE IN STASIS BY DESIGN

35. Curtis v Brunsting is a lawsuit related only to the Brunsting Trusts.

36.  There is no docket control order and no trial date in place in the trust litigation or
in any related matter pending in the state courts. (Exhibit 19: E1252-E1253)

37. The office of Executor for the estate is vacant and the probate of the estate is the

only claim the probate Court has to jurisdiction over the Brunsting trust litigation.
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38. Defendant co-conspirators, Attorneys Vacek & Freed, are sequestered in the
District Court, where there is no plaintiff, and the probate Court has refused to join the suits.

39. The Defendants’ attorneys and Plaintiff Brunsting’s attorney have scheduled
summary judgment hearings and un-scheduled those hearings, but Curtis cannot get a hearing set
on dispositive motions in that Court.

40. The probate Court has clearly colluded with the lawyers to validate the 8/25/2010
QBD without an evidentiary hearing, to create delay, to avoid evidentiary hearings, to exacerbate
Plaintiff’s costs and to apply Hobbs Act pressure. There is a clear “stream of benefits” at play
here.

41. There is no current or proper accounting and no balance sheet has ever been
produced.

42. Other than an Order modifying the federal injunction, in the two years this case
has been in Harris County Probate Court No. 4 there have been no evidentiary hearings and no
orders or judgements have been entered on the record.

43. Rather than set dispositive motions for hearing on Plaintiff Curtis’ request,
Plaintiff was ordered to a second mediation, with Defendants who have established an intractable
record of having no intentions of honoring any legal or moral obligations.

44, Neither the lawyers nor the probate Court will make a distinction between the
trust and the estate.

45, Resolution of the litigation and distributions from the trust are being held hostage
to the payment of attorneys’ fees in direct defiance of this Court’s express orders and the

purposes for the trust.
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46. Defendants absolutely refuse to deposit income into an appropriate account for
the beneficiary as ordered by this Court’s injunction and continue to flaunt the law in their effort
to game the judicial process as hereinafter more fully appears.

VI. IN THE HARRIS COUNTY PROBATE COURT

47. Upon remand to the Harris County Probate Court, Defendants’ Counsel filed a
motion to modify the injunction to allow Defendants to pay the quarterly and annual taxes
without the expense of petitioning the Court each time and a limited modification was granted
relating only to payment of taxes and associated professional fees.

48. Jason Ostrom agreed to provide Plaintiff Curtis with a review of documents
before they were filed, but did not communicate before, or even copy her after pleadings were
filed. Plaintiff was forced to data mine to try to discover what was happening in the probate
Court and received much of her information via email from Carl Brunsting.

49.  The five Brunsting siblings then attended a mediation that ended with no prospect
for resolution. Immediately thereafter, Defendants’ attorneys with Mills Shirley filed a petition to
be relieved as counsel of record, citing to non-specific conflicts of interest.

50. Then, without conferring and having never submitted a single invoice to Plaintiff
Curtis, Jason Ostrom filed application for a distribution of $25,000 from the trust to pay his
attorney fees and Carole Brunsting’s attorney, Darlene Payne Smith, objected.

51.  Ostrom then filed a second motion for a distribution of $45,000, after discussion
with Curtis, and both Anita and Carole objected.

52.  Anita’s new counsel, Brad Featherston, argued that the trust was not liable to pay
the attorney creditors of the beneficiary. (Exhibit 20: E1254-E1409) Anita attached a “version”

of the alleged 8/25/2010 QBD and a copy of the 2005 Restatement.
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53.  Carole’s objection contained as an exhibit, a “true and correct copy” of the
8/25/2010 QBD. Three distinctly different true and correct copies of the one alleged 8/25/2010
QBD are now in the record bearing different signature page 37’s, as the attached exhibit shows.
(Exhibit 4: E11-E19)

54, Mr. Ostrom was repeatedly advised that complete consolidation with Carl
Brunsting was not authorized or proper because of a conflict of interest with Carl Brunsting’s
Counsel, Bobbie Bayless.

55.  Curtis was also emphatic that her mother did not lack capacity but discovered in
her data mining that the cases had been consolidated upon a verbal motion made at a previous
hearing and, without notice to or consent from Plaintiff Curtis, against direct and adamant
insistence from Plaintiff Curtis that her mother was not incompetent, Jason Ostrom filed an
amended complaint in the probate Court raising question as to the competency of a very lucid
Nelva Brunsting.

56. Plaintiff Curtis then discovered, after the fact, that Mr. Ostrom, in total and
absolute disregard for his instructions, had moved in secret to re-plead, consolidate and had again
compromised Plaintiff’s claims.

57. Not only did Ostrom attempt to dissolve the distinction between the trust and the
estate by using the estate heading in his “amended complaint”, the changes made by Ostrom are
the only basis for Defendants’ attorneys and the probate Court to threaten Plaintiff Curtis with
disinheritance, using violation of the no contest provisions in the alleged 8/25/2010 QBD (the

forged extortion instrument®).

® In violation of 18 U.S.C. §1951(b) and 18 U.S.C. §2 and Texas Penal Codes §§31.02 & 31.03
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58. Plaintiff Curtis immediately discharged Mr. Ostrom and resumed personal control
of the litigation, but more than substantial damage had already been done by moving the matter
to a corrupt Harris County Probate Court, as hereinafter more fully appears.

VIl. VACANCY IN THE OFFICE OF ADMINISTRATOR

59.  Ata brutal deposition before trial in the District Court, Carl Brunsting was unable
to answer questions, clearly having failed to fully recover from the encephalitis illness and coma
that created the Defendants’ opportunity for all of the untoward conduct that spawned the causes
for this litigation.

60.  Carl thereafter resigned as executor on February 2, 2015, leaving the office
vacant. The office remains vacant.

61. Defendants in the District Court, Vacek & Freed, immediately filed a motion for
summary judgment citing Carl’s disability as the equivalent of no evidence.

Vill. THE PENDING DISPOSITIVE MOTIONS

62.  On June 26, 2015 Defendants’ new attorneys in Probate Court No. 4 filed a No-
Evidence Motion for Partial Summary Judgment claiming that there is no evidence that the
8/25/2010 QBD is invalid. (Exhibit 5: E20-E28)

63. On or about July 1, 2015 Defendants disseminated a CD containing illegally
obtained wiretap recordings’ which were received by Plaintiff Curtis from Anita’s counsel,
Brad Featherston, via certified mail with signature required.

64. July 7, 2015 Carl Brunsting filed a Motion for Protective Order regarding the

illegally obtained wiretap recordings. (Exhibit 8: E343-E393)

"1t should be noted that this conduct violates Texas Penal Code §16.02 and 18 U.S.C. §§1341, 2511 and constitutes
predicate acts.
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65. On July 9, 2015 Carl Brunsting filed a motion for partial summary judgment
focusing on improper financial transactions, but did not respond to Defendants’ no-evidence
motion. (Exhibit 6: E29-E288)

66. On July 13, 2015 Attorneys for Plaintiff Carl Brunsting and the Defendants filed
notices setting hearing on their dispositive motions for August 3, 2015. (Exhibit 10: E404-E405)

67.  Also on July 13, 2015 Plaintiff Curtis filed an answer to Defendants’ no-evidence
motion, with a motion and demand to produce evidence, demanding Defendants produce the
archetype of the alleged 8/25/2010 QBD and qualify it as evidence. Defendants cannot produce
the forged 8/25/2010 QBD instrument and qualify it as evidence and have steadfastly refused to

do so for more than four years. (Exhibits 4: E11-E19 and 11: E406-E452)

IX. THE FIRST COLLUSION

68. On July 22, 2015, while Plaintiff Curtis was in flight home to California, Carl
Brunsting’s counsel, Bobbie Bayless, arranged with Defendants’ counsel to remove the summary
judgment and demand to produce evidence motions from the August 3, 2015 calendar to hear an
emergency motion for protective orders regarding the wiretap recordings.

69.  The August 3, 2015 hearing thus became a hearing on the motion for a protective
order to prevent further dissemination of the illegal wiretap recordings. (Exhibit 12: E453-E494)

70. On January 14, 2016 Temporary Administrator Gregory Lester filed a fabricated
report to the court, and rather than confine himself to evaluating the merits of the estate’s claims
he took it upon himself to trespass on the individual litigation brought by Carl and Candace as

beneficiaries of the Brunsting trusts. (Exhibit 9: E394-E403)
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71. The *“Report” attempts to legitimize all of Defendants’ misapplications of
fiduciary, attempts to legitimize Defendants’ baseless claims, and relies heavily on the forged
8/25/2010 QBD, specifically referring to the “no contest clause” concluding that, if the Court
ruled on the no contest clause Carl and Candace would “take nothing” and suggesting mediation
to resolve the pending lawsuits.

72. In essence, the Gregory Lester report concludes that the estate’s claims have no
merit. If true, the probate Court would have no claim to jurisdiction over the inter vivos trust
litigation. In point of fact the report of Temporary Administrator Gregory Lester is fraudulent
and cannot be supported under the law of the trust, the record of the various lawsuits, the
common law, or the trust code.

73. On January 25, 2016 Plaintiff Curtis filed a motion for summary judgment
(Exhibit 14: E497-E1187) and emailed a request for setting to Judge Comstock asking to have all
the dispositive motions set for hearing. (Exhibit 15: E1188)

74. Curtis’ Motion also contains petitions for declaratory judgement regarding illicit
instruments drafted by Candace Freed and used by Anita Brunsting to commit fraud.

75.  As a necessary consideration to hearing of the declaratory judgment motions,
Plaintiff Curtis also filed a separate motion to transfer the District Court case to probate Court
No. 4, so that Defendant Candace Freed could defend her works and all of the accused co-
conspirators would be in the same Court.

76. The Court set a hearing for March 9, 2016 to hear the transfer motion and for a
status conference.

X. SCHEME AND ARTIFICE TO DEFRAUD

77. Remand to state Court May 2014.
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78. September 2014 Mills Shirley withdrew as counsel for Amy and Anita Brunsting.

79. February 2, 2015 Carl Brunsting resigned as executor of the estate, leaving the
office vacant.

80. Plaintiff Curtis terminated the services of Jason Ostrom March 24, 2015.

81. On July 21, 2015 a hearing was held regarding the vacancy of the office of
executor. Defendant Amy Brunsting and Plaintiff Candace Curtis are the next listed successor
executors, but to avoid argument the parties agreed to the appointment of one Greg Lester,
previously unknown to Plaintiff and recommended by the court, as an “independent” temporary
administrator for the limited purpose of evaluating the estate claims.

82. On July 22, 2015, while Curtis was inflight home to California, the hearings on
the dispositive motions and Curtis’ Demand to Produce Evidence (Tex. Ev. Cd. 881002, 1003) of
the 8/25/2010 QBD were removed from calendar without notice to, or consent from, Plaintiff
Curtis.

83. The August 3, 2015 hearing thus became a hearing on Carl Brunsting’s
emergency motion for a protective order regarding illegal wiretap recordings that had been
disseminated in July 2015. (Exhibit 12: E453-E494)

84. On September 1, 2015 Temporary Administrator Greg Lester filed an application
to retain counsel to assist him with his duties to the estate.

85. Hearing was set on Gregory Lester’s Motion for September 10, 2015 and no
transcript of that hearing has been made available. (Exhibit 13: E495-E496)

86. A March 9, 2016 status conference was scheduled on Curtis request to set the

dispositive motions for hearing and on Curtis’ application to snatch the district Court case.
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87.

At the March 9, 2016 status/setting conference Attorney Neal Spielman makes

numerous disingenuous statements in opposition to Curtis’ request to set the pending motions for

summary judgement, but then he says things that are as revealing as they are troubling.

(emphasis added for easy reference):

Transcript March 9, 2016

88.

Page 12 beginning at line 22 (Exhibit 16: E1200)

MR. SPIELMAN : We all, collectively, the parties and their counsel at the
time, we all agreed to Mr . Lester taking the role that he was taking. And Ms.
Curtis, herself, | believe, on the record, spoke of having done her due diligence
into every person that was suggested by any attorney that was in this room to
serve in Mr. Lester's role, and it was Ms. Curtis' opinion that only Mr. Lester can
serve in that role

We all, as attorneys or as pro se parties, agreed that what the function
that was designated to Mr. Lester was important, was necessary, and that we
were going to live by and abide by the report that he wrote.

The problem that | see right now, and one of the reasons | suspect why
Mr. Mendel suggested that we go to mediation is in deference to and with respect
for what Mr. Lester said in his report and what he seems to be trying to suggest to
the parties as to what the future of this lawsuit might hold.

I think that what we're seeing now is an effort to backtrack from the
direction that Mr. Lester tried to set us on and some of the conclusions or
recommendations that he made as to what some of these claims, particularly the
ones that Ms. Curtis is attempting to bring forward in summary judgment, are
going to actually look like.

| think the effort to backtrack from what Mr. Lester was instructed to
do/ordered to do and what he did, in retrospect, you have to wonder what was the
point of even having done that if the parties, or a party, is now going to try to
back away from the impact of what that was done?

89. At Page 14 (E1203) beginning at Line 3 Spielman makes a revealing and

disturbing statement indicating additional collusions:

One of the reasons we thought that mediation, like Mr. Lester suggested
that mediation might work, is that the right mediator, he talked to talked about the
idea of using a former judge -l think we talked about that in the courtroom last
time -that the right mediator might help to explain, to educate, to unentrench
anybody -whether that be me, whether that be Mr. Mendel, whether that be Ms.
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Bayless, whether that be Ms. Brunsting, Ms. Curtis, whomever. | think Mr. Lester
saw the wisdom in mediation. | think we see the wisdom in mediation. But the
consternation or the concern at this point, again, is this issue that Ms. Curtis
seems to be unwilling to appreciate, adapt, recognize, embrace what Mr. Lester
concluded or recommended in his report; and if that's the case, then | wonder if,
if spending the money that it takes to go to mediation makes sense.

Frankly, Judge, the most interesting thing that | heard Ms. Curtis say was
on the issue of attorneys fees and that that doesn't matter to her; and that is
exactly part of the point. I think you were in the courtroom, Judge, the last time
when Carole Brunsting made a very impassioned plea or_explanation to the
Court about how Ms. Curtis' pro se status and her, her need to be a lawyer and
her failure to appreciate what it costs, what the costs of this lawsuit are, is never
going to lead to this being resolved. lost my train of thought there for a second. I
may have But the point here, Judge, is there seems to be no accountability on Ms.
Curtis' behalf for the amount of money that is being spent in this case. Parties
have, in the past, suggested, oh, let's not worry about the attorneys fees because
that will all even out at the end of the story when everybody decides to divide by
five, the corpus of the trust, and the winning parties or the prevailing parties can
everything can be adjusted through the division of that estate. But, Your Honor, if
you look at what Mr. Lester recommended/suggested/reported in_his report,
there's now the very real possibility that there isn't going to be a divide-by-five
scenario because of the no-contest clauses that are recognized as being properly
drawn by the Vacek & Freed Law Firm. And if that happens, Judge, then the
trust is now spending its own money from those people, whether it be three or
four, that are still going to get a portion of the estate, a portion of the trust
proceeds when this is all said and done.

I’m rambling just a bit only because it’s such a circular discussion -is how
do we get this case finished given given the backtracking from everybodys
willingness to vest Mr. Lester with the authority to proceed/ and now the one
person who doesn't like what he said, after she filed motions for summary
judgment that are direct contradiction to the conclusions that he reached. The
very constant of having to come down here and respond to those to those motions
for summary judgment the amount of money that that will waste is insulting, is
offensive to the parties.

I’d love to come up with a creative idea to create some accountability/
perhaps, if it comes in the form of a sanction or perhaps it comes in the form of
some kind of bond being posted so that if it turns out that one of the parties who is
blowing things up as it were and creating this increased attorneys fees no longer
has an interest in the estate with which we can even that out by the end of the day.
Perhaps if Ms. Curtis is ordered to post a bond against her claims or to protect
against the ability --our ability to recover fees from her if, as and when she loses
her case perhaps then we can move forward with additional hearings additional
motions and so forth.

90. Page 17 (E1205) lines 1-13:
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Keep in mind, Judge, that it's not simply --it's not as simple as getting a
date for Ms. Curtis' summary judgment motions. There's been no discovery, in
terms of depositions done in this case, not the least of which will be depositions
from, perhaps, even from the lawyers in the other district court case who drafted
the documents that can explain what all went into those documents, what Nelva
Brunsting's state of mind was at the time. There's no way to respond to those
summary judgment motions right now without the full weight of the discovery
process moving forward and all of the money that that's going to cost.

91. These claims are in direct opposition to the claims Defendants made in their No-
evidence Motion. In Defendants’ June 25, 2015 No-Evidence Motion for Partial Summary
Judgment at page 1 item | (E20):

I. Summary of the Argument

This litigation started more than thirty-eight (38) months ago. Plaintiffs had
sufficient time for discovery in this suit and the three (3) other actions related to
the 8/25/10 QBD (defined below). Plaintiffs challenge the 8/25/10 QBD on the
following grounds, for which there is no evidence:

foot note:

1 Those three other proceedings are: (1) No. 4:12-CV-00592; Candace Louise
Curtis v. Anita Kay Brunsting; United States District Court for the Southern
District of Texas, Houston Division; (2) CA No, 2012-14538; In re Carl Brunsting
(202 Petition); 80TH Judicial District Court of Harris County, TX; and (3) CA
No. 2013-05455; Carl Henry Brunsting v. Candace Freed & Vacek & Freed;
164TH Judicial District Court of Harris County, TX.

92. However, the most disturbing thing in Mr. Spielman’s diatribe were the
references to dialogs at a previous hearing involving Mr. Lester, when there was no previous
hearing involving Mr. Lester where these matters were properly before the Court.

One of the reasons we thought that mediation, like Mr. Lester suggested
that mediation might work, is that the right mediator, he talked to talked about the
idea of using a former judge -1 think we talked about that in the courtroom last
time -that the right mediator might help to explain, to educate, to unentrench
anybody -

... | think you were in the courtroom, Judge, the last time when Carole
Brunsting made a very impassioned plea or explanation to the Court about how
Ms. Curtis' pro se status and her, her need to be a lawyer and her failure to
appreciate what it costs, what the costs of this lawsuit are, is never going to lead
to this being resolved
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XI. THESE DISCUSSIONS WERE HIGHLY IMPROPER

93. Plaintiff Curtis is an heir and an interested person but not a party to the estate
litigation.

94.  Candace Louise Curtis v Anita Brunsting et al., (Curtis v Brunsting) was filed in
the federal Court fourteen months prior to the first estate claims and having survived dismissal
under the Probate Exception to federal diversity jurisdiction, it is inarguably established that
Curtis v Brunsting is not connected to the probate of the estate (Exhibit 17: E1243-E1248) and is
not subject to probate administration.

95. The only hearing that involved Greg Lester prior to March 9, 2016 was the
September 10, 2015 hearing on Greg Lester’s September 1, 2015 application to retain counsel to
assist him in his fiduciary duties to the estate.

96. The only matter properly before the court on September 10, 2015 was whether or
not Mr. Lester should have the authority to retain Jill Willard Young to assist him in his
administration obligations to the estate.

97. Neither individual Plaintiff Candace Curtis nor individual Plaintiff Carl Brunsting
was in attendance September 10, 2015, as neither is party to the estate litigation and neither
objected to Mr. Lester retaining Jill Young to assist with his fiduciary duty to evaluate the
estate’s claims. That was the only issue properly before the Court on September 10, 2015 and did
not include the matters Mr. Spielman states were discussed and where there was apparently an
agreement made to treat the Gregory Lester report as if it were a jury verdict before it was even
written.

98. Plaintiff has been unsuccessful in attempts to obtain a transcript of this September

10, 2015 hearing.
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99. The inescapable conclusion here is that there were improper discussions outside
of the presence of the Plaintiffs who were prejudiced by those discussions, involving matters not
properly before the Court, wherein there were agreements made between the Court, Jill Willard
Young, Neal Spielman, Bradley Featherston, Stephen Mendel and Gregory Lester to produce a
fictitious report. They all apparently agreed to follow the as of yet unwritten report as if it were
factual, that the false report would be used to further the extortion plot, that mediation would be
forced upon Plaintiffs, that the costs of litigation for Plaintiff Curtis would be exacerbated, that
there would be extended delay and, that another crony had been hand selected to act first as
mediator and then as arbiter. First to “unentrench” Plaintiff Curtis from her stand upon rights and
reliance upon the rule of law in the face of this all too obvious public corruption conspiracy and
second, to deprive Plaintiff of substantive due process and access to the Court.

100. Defendants continue to use the forged 8/25/2010 QBD (extortion instrument) to
threaten Plaintiffs with disinheritance, going so far as to refer to the September 10, 2015
conspiracy for the proposition that the instrument has been held valid:

Transcript of March 9, 2016 Page 15 (E1203) lines 16-21:

But, Your Honor, if you look at what Mr. Lester recommended/suggested/reported
in his report, there's now the very real possibility that there isn't going to be a
divide-by - five scenario because of the no - contest clauses that are recognized as
being properly drawn by the Vacek & Freed Law Firm.

XIl. FRAUD UPON PLAINTIFEF AND THIS COURT

101. After Defendants claimed there was no evidence the forged 8/25/2010 QBD was
invalid, Defendants removed their no-evidence motion from calendar knowing they cannot
answer Plaintiff Curtis’ demand to produce the thing, explain away the anomalies, and qualify it

as evidence, and yet they continue to threaten Plaintiffs with the bogus instrument’s “no contest
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clause” with the transparent collusion of involuntary Plaintiff Carl Brunsting’s Attorney and the
probate Court.

102. The probate plan is thus, according to Mr. Spielman, to subject Plaintiffs to
endless delay and expense until the Plaintiff victims agree to pay fee ransoms to the attorneys
who are holding the beneficiaries’ property hostage.

103. Defendants have not willingly honored any agreements, not the trust agreement,
not the remand agreement, and cannot be expected to honor any mediated settlement agreement.

104. Defendants knew when they agreed to honor the federal injunction and the Orders
entered by this Court as a condition of the remand, that they had no intentions of honoring any
legal or moral obligations. Defendants refuse to honor the federal injunction and the orders of
this Court even after having promised to do so as a condition of the remand stipulation and
Defendants’ own pleadings in the probate Court are conclusive evidence of the existence of that
fact.

105. Defendants will not, because they cannot, bring forth the archetype of the
8/25/2010 QBD and qualify the thing as evidence. If they could answer Plaintiff Curtis’ Motion
and Demand to Produce Evidence they certainly would have done so.

106. Instead, Defendants’ attorneys conspired with the Court to avoid evidentiary
hearings knowing they cannot produce the forged 8/25/2010 QBD extortion instrument and
qualify it as evidence, and continue to use it to threaten and intimidate Plaintiffs Curtis and Carl
Brunsting.

107. Mr. Spielman confessed on March 9, 2016 that the attorneys conspired at the
hearing on application to retain Jill Young, with the probate Court Judges, the Court’s crony

administrator Gregory Lester, and Jill Young, entering into an illicit agreement to produce a
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fictitious “report” and to subsequently treat the fiction as if it were the equivalent of a jury
verdict, and this all occurred before the “Report” was even written.

108. Thus, after removing their no-evidence summary judgement motion from calendar
knowing their precious 8/25/2010 QBD is a forgery and that they cannot produce the heinous
thing and qualify it as evidence, Defendants’ attorneys none-the-less continued to use the no-
contest clause ruse in the forged 8/25/2010 “extortion instrument”, to threaten and attempt to
intimidate the Plaintiff victims, who they know full well are owed fiduciary obligations by these
Defendants.

109. It is important to note that there are known trust assets that remain unaccounted
for. For example, none of the quasi-accountings received from the Defendants reflect the
accounts receivable for a $100,000 loan Anita received from the trust in 1999.%

110. Moreover, an amendment to the 1996 trust dated April 30, 1999, disclosed by
Vacek & Freed in the District Court lawsuit, specifically identifies the $100,000 loan as an
advance on Anita’s inheritance. That trust amendment was never disclosed by Anita Brunsting in
the course of Curtis v Brunsting or the estate suits in the probate Court.

111. A covert letter to the Special Master dated July 15, 2015° claims Nelva wanted to
continue a history of gifting by paying off Amy and Carole’s homes as “she and her husband did
the same for Anita in approximately 2005” (Exhibit 21: E1410-E1412) when the public record
shows the loan occurred July 1, 1999.

XI. REQUEST FOR JUDICIAL NOTICE

112.  Plaintiff Curtis respectfully asks this Court to take Judicial Notice of her first

amended complaint filed Pro se May 1, 2013. That amendment was rejected for filing because

& Victoria County Clerk Official Records Instrument #199908618 dated July 1, 1999
% Case 4:12-cv-00592 Document 67-1 Filed in TXSD on 08/27/13
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Plaintiff Curtis failed to document her efforts to obtain Defendants’ consent for the amended
complaint. Plaintiff at that time was asking to amend her complaint to bring the matter under
federal question jurisdiction based upon evidence obtained after the initial filing. The
Jurisdictional Statement in that pre-Ostrom amendment to Curtis’ complaint reads as follows:*

4, This matter was originally brought in equity as breach of fiduciary and
related equitable claims that included a common law tort claim under diversity
jurisdiction pursuant to 28 USC 81332 (a) (1) - 28 USC 81332 (b) and 28 USC
81332 (C) (2). Plaintiff hereby incorporates those claims by reference as if fully
restated herein, but with newly discovered evidence presents additional and
alternate claims. Additionally, Plaintiff is informed and believes Defendants are
not de jure trustees.

5. This complaint now alleges violations of the wire, mail and securities laws
of the United States as expressed in Chapter 63 of Title 18 of the United States
Code, and Plaintiff is seeking to pursue additional remedies under 10(b) of the
Securities Exchange Act of 1934 (the "Exchange Act").

6. This court has federal question jurisdiction over the subject matter of this
action pursuant to 28 U.S.C. 881331 and 1367 and Section 27 of the Exchange
Act (15 U.S.C. §78aa) and exclusive jurisdiction over these claims as this action
arises under Section 10(b) of the Exchange Act (15 U.S.C. §878j(b) and Rule 10b-
5 promulgated thereunder (17 C.F.R. § 240.10b-5) and the causes of action
implied therefrom.

7. In connection with the acts and omissions alleged in this complaint,
Defendants, directly or indirectly, used the means and instrumentalities of
interstate commerce, including, but not limited to, the internet, the mails,
interstate telephone communications, and the facilities of the national securities
markets.

113.  Attorney Jason Ostrom represented to this Court that the purpose for a remand
was to afford complete relief to the parties. When Mr. Ostrom made those representations he was
well acquainted with the Harris County Probate Court and its officers, and knew full well there
would be no remedy flowing from that Court for anyone but attorneys and court cronies.

114. Ostrom’s true motivation for remand was apparently to obstruct justice in pursuit

of attorney fees, not to provide any form of relief to the parties.

19 Document No. 48 in this Court’s Record
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115. Every attorney who has been involved in this case has tried to get the Brunsting
Trust removed from an honorable federal Court to Harris County’s Probate Court. The reasons at
this juncture are crystal clear and have nothing to do with the honest administration of justice.

XI1V. CONCLUSION

116. Both Plaintiffs’ and Defendants’ attorneys’ intentional misrepresentations before
this honorable Court, that the purpose for a remand was to provide complete relief to the parties,
unfairly and unnecessarily polluted diversity to procure the Remand Orders, and in so doing
deprived Plaintiff Curtis of a legitimate judicial forum to which she was and is entitled in this
case.

117. Everyone involved in this case except Plaintiff Curtis has taken advantage of Carl
Brunsting’s illness, the Defendants, the Defendants’ attorneys, the District Court Defendants and
the probate Court.

118. There have been no evidentiary hearings and no rulings have been entered on any
substantive issues in the probate Court. The Defendants are paying exorbitant trust income taxes
due to the refusal to deposit income into an appropriate account for the beneficiary, as this
honorable Court’s injunction commands.

119. The attorneys have docketed and un-docketed motions for summary judgment but
Plaintiff Cutis cannot buy a hearing, or a scheduling order or a trial date, or an accounting, or
respect for the federal injunction, nor respect for any of her rights, and there appears to be no
remedy for the parties to be found at the hands of the Harris County Probate Cartel.

120. If there is such a magical document as this 8/25/2010 QBD, that trumps federal
injunctions and the Orders of a federal Judge, renders remand agreements nugatory, removes

fiduciary obligations, forecloses beneficial interests, taints the blood of innocent remaindermen,

24



amends what can only be amended by a court of competent jurisdiction and revokes what can
only be revoked by a court of competent jurisdiction, the Defendants and their attorneys should
be brought before an honorable Court where they will actually be compelled to produce the
supernatural thing and qualify it as evidence.

121. Wherefore Plaintiff Curtis respectfully requests that the Court vacate the order
granting filing of the amended complaint’’ for fraud upon Plaintiff Curtis and upon this
honorable Court, in the interest of justice pursuant to Rules 60(b)(3), (b)(6) and (d)(3) of the
Federal Rules of Civil Procedure, voiding the subsequent Remand Order*? as a matter of right,
and restoring this case to this honorable Court’s docket.

122.  Wherefore Plaintiff Curtis further prays the Court issue the attached proposed
order or issue its own orders upon such terms as the Court deems most beneficial to the purposes
of Equity and Justice and most beneficial to the public policy considerations in upholding the
dignity and authority of this Honorable Court.

Plaintiff/Petitioner so moves,

Petitioner hereby verifies, under penalty of perjury pursuant to the laws of the United
States of America and Federal Rules of Civil Procedure Rule 11, that the above statements based
upon personal knowledge are true and correct, and as to those things asserted on information and

belief, affiant believes those things to be true as well.

[Signatures on the following page]

1 Document No. 111 in this Courts record
12 Document No. 112 in this Courts record
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Respectfully submitted,

Candaéggﬁss)Curtis
218 Landana Street

American Canyon CA 94503

925-759-9020
occurtis@sbeglobal.net

CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing instrument has been sent on
this D> day of July 2016, to the following via U.S.P.S. Priority Mail:

Attorneys for Anita Kay Brunsting

Stephen A. Mendel

The Mendel Law Firm, L.P.
1155 Dairy Ashford, Suite 104
Houston, Texas 77079
steve@mendellawfirm.com

Attorneys for Amy Ruth Brunsting:

Neal E. Spielman

Griffin & Matthews

1155 Dairy Ashford, Suite 300
Houston, Texas 77079
nspielman@grifmatlaw.com
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

CANDACE LOUISE CURTIS
Plaintiff,
% Civil Action No. 4:12-cv-00592

ANITA KAY BRUNSTING, et al
Defendants

wn W W W W W W

ORDER VACATING LEAVE TO FILE FIRST AMENDED PETITION

On this day, the Court considered Plaintiff’s Petition for Vacatur of this Court’s Order
granting leave for Plaintiff to file a First Amended Petition. The Court, having considered the
matter fully, is of the opinion and finds that Plaintiff’s request to amend should have been
denied. It is therefore, ORDERED that the Court’s Order of 15th day May, 2014 granting leave

for Plaintiff to file a First Amended Petition is hereby vacated.
It is so Ordered

SIGNED on this , 2016
Kenneth M. Hoyt United States District Judge
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UNITED STATES DISTRICT COURT
FOR THE
SOUTHERN DISTRICT OF TEXAS

CANDACE LOUISE CURTIS, §
PLAINTIFF §
§
VS. § CIVIL ACTION NO. 4:12-cv-00592
§ JUDGE KENNETH M. HOYT
ANITA KAY BRUNSTING, §
AMY RUTH BRUNSTING, §
AND DOES 1-100, §
DEFENDANTS § JURY TRIAL DEMANDED

MOTION FOR LEAVE TO FILE FIRST AMENDED PETITION

To THE HONORABLE COURT:

Comes Now, Plaintiff, Candice Louis Curtis and files this Motion for Leave to File First
Amended Petition pursuant to Federal Rule of Civil Procedure 15(a), and in support thereof would
respectfully show as follows:

1. INTRODUCTION

1. In light of recently discovered evidence in this case, Plaintiff moves this Court to permit her
to file an amended complaint. The proposed amendment asserts an additional legal theory
grounded in the same basic facts as the existing complaint, but that will ensure that all parties
to be impacted by the ultimate judgment are participants. Moreover, because the claim to be
asserted in the amendment appears to be meritorious, it would be in the interests of justice
for this claim to be included in the case.

II. BACKGROUND

2. In her Original Petition, Plaintiff brought causes of action against Defendants Anita

Brunsting and Amy Brunsting as Co-Trustees of the Brunsting Family Trust, stemming from
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actions they took with regard to the Trust and Trust assets that harmed Plaintift.

Through reviewing the hundreds of documents produced, Plaintiff has discovered that the
Qualified Beneficiary Designation and Exercise of Testamentary Power of Appointment
(“Modification Documents™) executed by Nelva Brunsting after her husband’s death
improperly attempted to change the terms of the then-irrevocable Trust. Plaintiff now seeks
leave to file a Declaratory Judgment Action as to the validity of the Modification Documents.

III. ARGUMENTS AND AUTHORITY

Leave to amend the pleadings “shall be freely given when justice so requires.” FED. R. CIV.
P. 15(a). The United States Supreme Court has long instructed that “this mandate is to be
heeded.” Foman v. Davis, 371 U.S. 178, 183 (1962). The Ninth Circuit, moreover, has
stated that the policy of permitting amendments “should be applied with ‘extreme
liberality.”” DCD Programs, Ltd. v. Leighton, 833 F.2d 183, 186 (9" Cir. 1987).

Rule 15(a) reinforces one of the fundamental policies underlying the Federal Rules - that
pleadings are not an end in themselves, but instead are only a means of helping ensure that
each case is decided on its merits. See 6 CHARLES ALAN WRIGHT ET AL., FEDERAL
PRACTICE AND PROCEDURE § 1473, at 521 (2™ ed. 1990). Thus, “if the underlying
facts relied upon by a plaintiff may be a proper subject for relief, he ought to be afforded an
opportunity to test his claim on the merits.” Foman,371 U.S. at 182; see also Frost v. Perry,
919 F. Supp. 1459, 1468 (D. Nev. 1996) (stating that Rule 15 should be interpreted “very
liberally, in order to permit meritorious actions to go forward, despite inadequacies in the
pleadings™).

Quite appropriately, “courts have not imposed any arbitrary timing restrictions on a party’s

request for leave to amend and permission has been granted under Rule 15(a) at various
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stages of the litigation: following discovery; after a pretrial conference; . . . when the case
is on the trial calendar and has been set for a hearing by the district court; at the beginning,
during, and at the close of trial; after a judgment has been entered; and even on remand
following an appeal.” 6 CHARLES ALAN WRIGHTET AL., FEDERAL PRACTICE AND
PROCEDURE § 1488, at 652-57 (2d ed. 1990) (citations omitted). Thus, delay - either in
seeking to amend or occasioned by an amendment - in itself cannot justify denial of leave to
amend. See, e.g., DCD Programs, 833 F.2d at 186.
Given the liberal policy toward amendments, the burden of demonstrating why leave to
amend should not be granted falls squarely on the nonmoving party. See id. at 187; Frost,
919 F. Supp. at 1469. In deciding whether the nonmovant has carried this burden, courts
commonly consider the following four factors: (1) bad faith or dilatory motive on the part
of the movant; (2) undue delay in filing the motion; (3) prejudice to the opposing party; and
(4) the futility of the proposed amendment. See, e.g., Roth v. Marquez, 942 F.2d 617, 628
(9™ Cir. 1991).
Plaintiff has not unduly delayed submitting the proposed amendment, as the evidence
supporting the claim has only recently come to light. These facts warrant an amendment of
the Plaintiff’s pleadings.
The Defendants would not be unfairly prejudiced by such an amendment, and their counsel
has indicated that he is not opposed to our Motion for Leave.
Plaintiff therefore seeks leave to file the First Amended Complaint attached hereto as Exhibit
“A.” Justice requires that Plaintiff be afforded an opportunity to test the merits of that claim.
IV. PRAYER

WHEREFORE, Plaintiff respectfully requests that the Court (a) grant leave to file the First



Case 4:12-cv-00592 Document 107 Filed in TXSD on 05/09/14 Page 4 of 4

Amended Complaint attached hereto as Exhibit “A,” and (b) grant such other and further relief that
the Court deems just and appropriate.
Respectfully Submitted,

OSTROM/Sain
A limited Liability Partnership

BY: /s/Jason B. Ostrom
JASON B. OSTROM
(Fed. 1d. #33680)
(TBA #24027710)
NICOLE K. SAIN THORNTON
(TBA #24043901)
5020 Montrose Blvd., Ste. 310
Houston, Texas 77006
713.863.8891
713.863.1051 (Facsimile)

Attorneys for Plaintiff

CERTIFICATE OF CONFERENCE

The undersigned hereby certifies that he has conferred with opposing counsel and they are
unopposed to this motion to amend the complaint.

/s/ Jason B. Ostrom
Jason B. Ostrom

CERTIFICATE OF SERVICE

The undersigned hereby certifies that service on known Filing Users will be automatically
accomplished through the Notice of Electronic Filing. Additionally, this document will be served
by copy to any attorney-of-record for those parties in state court litigation.

/s/ Jason B. Ostrom
Jason B. Ostrom
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

CANDACE LOUISE CURTIS,

Plaintiff,

VS. CIVIL ACTION NO. 4:12-CV-592

ANITA KAY BRUNSTING, et al,

w W W W W W W W

Defendants.

MEMORANDUM AND ORDER
PRELIMINARY INJUNCTION

l. INTRODUCTION

Before the Court is thero se plaintiff's, Candace Louise Curtis, renewed
application for arex parte temporary restraining order, asset freeze, andnpreiry and
permanent injunction [Dkt. No. 35]. Also beforet@ourt is the defendants’, Anita Kay
Brunsting and Amy Ruth Brunsting, memorandum angpoese to the plaintiff's
renewed motion [Dkt. No. 39]. The Court has rewedwhe documents presented,
including the pleadings, response and exhibitsgived testimony and arguments, and
determines that the plaintiff's motion for a temggrinjunction should be granted.
. BACKGROUND

A. Procedural Background

The plaintiff filed her original petition on Felaty 27, 2012, alleging that the
defendants had breached their fiduciary obligationder the Brunsting Family Living
Trust (“the Trust”). Additionally, the plaintifflaimed extrinsic fraud, constructive fraud,

intentional infliction of emotional distress, andught an accounting, as well as a
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recovery of legal fees and damages. The Courtedethie plaintiff's request for a
temporary restraining order and for injunctive etli However, concurrent with the
Court’s order denying the relief sought by the ipti#fi, the defendants filed an emergency
motion for the removal of #s pendens notice that had been filed by the plaintiff on
February 11, 2012, prior to filing her suit.

The defendants sought, by their motion, to haediipendens notice removed in
order that they, as the Trustees of the Trust nsghtthe family residence and invest the
sale proceeds in accordance with Trust instructioAfier a telephone conference and
consideration of the defendants’ argument thatGbert lacked jurisdiction, the Court
concluded that it lacked jurisdiction, cancelled lils pendens notice, and dismissed the
plaintiff's case.

The plaintiff gave notice and appealed the Coult&nissal order. The United
States Court of Appeals for the Fifth Circuit detared that the Court’'s dismissal
constituted error. Therefore, the Fifth Circuiveesed the dismissal and remanded the
case to this Court for further proceedings. Thasersal gave rise to the plaintiff's
renewed motion for injunctive relief that is nowfdre the Court.

B. Contentions of the Parties

The plaintiff contends that she is a beneficidrthe Trust that the defendants, her
sisters, serve as co-trustees. She asserts thatp-trustees, the defendants owe a
fiduciary duty to her to “provide [her] with inforation concerning trust administration,

copies of trust documents and [a] semi-annual adoogt” According to the plaintiff,

2/5
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the defendants have failed to meet their obligaaod have wrongfully rebuffed her
efforts to obtain the information requested and sh& is entitled.

The defendants deny any wrongdoing and assertthieaplaintiff’'s request for
injunctive relief should be denied. The defendadmit that a preliminary injunction
may be entered by the Court to protect the pldifrtim irreparable harm and to preserve
the Court’s power to render a meaningful decisifteraa trial on the merits See Canal
Auth. of Sate of Fla. V. Calloway, 489, F.2d 567, 572 (5th Cir. 1974). Rather, the
defendants argue that the plaintiff had not metoueden.

[11.  STANDARD OF REVIEW

The prerequisites for the granting of a prelimyniajunction require a plaintiff to
establish that: (a) a substantial likelihood exitat the plaintiff will prevail on the
merits; (b) a substantial threat exists that tlangiff will suffer irreparable injury if the
injunction is not granted; (c) the threatened ipjuo the plaintiff outweighs the
threatened harm that the injunction may do to teéembants; and, (d) granting the
injunction will not disserve the public interesiee Calloway, 489 F.2d at 572-73.

V. DISCUSSION AND ANALYSIS

The evidence and pleadings before the Court estatilat EImer Henry Brunsting
and Nelva Erleen Brunsting created the BrunstingiifyaLiving Trust on October 10,
1996. The copy of the Trust presented to the CasirExhibit 1, however, reflects an
effective date of January 12, 2005. As well, thiast reveals a total of 14 articles, yet
Articles 13 and part of Article 14 are missing fraime Trust document. Nevertheless, the

Court will assume, for purposes of this Memorandana Order, that the document
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presented as the Trust is, in fact, part of thgiwal Trust created by the Brunstings in
1996.

The Trust states that the Brunstings are pardntiveo children, all of whom are
now adults: Candace Louise Curtis, Carol Ann Btings Carl Henry Brunsting; Amy
Ruth Tschirhart; and Anita Kay Brunsting Riley. €Tfirust reflects that Anita Kay
Brunsting Riley was appointed as the initial Trestand that she was so designated on
February 12, 1997, when the Trust was amended. r8d¢w@d does not reflect that any
change has since been made.

The plaintiff complains that the Trustee has fhite fulfill the duties of Trustee
since her appointment. Moreover, the Court firidg there are unexplained conflicts in
the Trust document presented by the defendants. ekample, The Trust document
[Exhibit 1] shows an execution date of January A5 At that time, the defendants
claim that Anita Kay served as the Trustee. Y#teorecords also reflect that Anita Kay
accepted the duties of Trustee on December 21,,2006n her mother, Nelva Erleen
resigned as Trustee. Nelva Erleen claimed in égignation in December that she, not
Anita Kay, was the original Trustee.

The record also reflects that the defendants Hawed to provide the records
requested by the plaintiff as required by Artiché-(E) of the Trust. Nor is there
evidence that the Trustee has established separate for each beneficiary, as required

under the Trust, even though more than two yea®kpired since her appointment.

! It appears that Nelva Erleen Brunsting was theiai Trustee and on January 12, 2005, she resianed
appointed Anita Brunsting as the sole Trustee.

415
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In light of what appears to be irregularities v documents and the failure of the
Trustee to act in accordance with the duties regquiby the Trust, the Court ENJOINS
the Trustee(s) and all assigns from disbursingfangts from any Trust accounts without
prior permission of the Court. However, any incameeived for the benefit of the Trust
beneficiary is to be deposited appropriately irmaocount. However, the Trustee shall not
borrow funds, engage in new business venturesgelbrreal property or other assets
without the prior approval of the Court. In esserall transactions of a financial nature
shall require pre-approval of the Court, pendingesolution of disputes between the
parties in this case.

The Court shall appoint an independent firm oraotant to gather the financial
records of the Trust(s) and provide an accountihghe income and expenses of the
Trust(s) since December 21, 2010. The defendastsliaected to cooperate with the
accountant in this process.

It is so Ordered

SIGNED on this 18 day of April, 2013.

e S

Kenneth M. Hoyt
United States District Judge
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Case 4:12-cv-00592 Document 111 Filed in TXSD on 05/15/14 Page 1 of 1

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

CANDACE LOUISE CURTISgt al,

Plaintiffs,

VS. CIVIL ACTION NO. 4:12-CV-592

ANITA KAY BRUNSTING, et al,

w W W W W W W W

Defendants.

ORDER GRANTING MOTION FORLEAVETO FILE FIRST AMENDED PETITION

On this day, the Court considered the plaintiff'etion for leave to file first
amended petition. The Court, having consideredséme, is of the opinion and finds that
plaintiff's request to amend should be GRANTED.

It is therefore, ORDERED that the plaintiff is Bby granted leave to amend her
original petition by filing her first amended p@dit in its stead.

SIGNED on this 18 day of May, 2014.

e S

Kenneth M. Hoyt
United States District Judge

1/1



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 USCAS 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



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,

7 s Z’r ,5/%//»4

NELVA E. BRUNSTING,
Founder and Beneficiary

ACCEPTED and effective on August 25, 2010.

ﬂ[v&m Cf j/‘é&//,{[’&fﬁ\

NELVA E. BRUNSTING,
Trustee

STATE OF TEXAS
COUNTY OF HARRIS

This instrument was acknowledged before me on August 25, 2010, by NELVA E,
BRUNSTING, in the capacities stated therein.
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Sticky Note
In Carole’s 133 page objection filed Feb. 17, 2015  the QBD appears at pdf pages 97 through 133 with signature page 37 appearing at p133 bearing Bates stamp P192. 



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.

) L , e

C—;.ﬂ_‘,&,.:"r"’ ' / ' _7/ Hpzr Z /f)’h.wyz, Z'_//JZ:"I

NELVA E. BRUNSTING, )
Founder and Beneficiary

ACCEPTED and effective on August 25, 2010.

é:,_ 4 —

‘//2!/" vf;/ C . Lz 56;;;4
NELVA E. BRUNSTING, 2
Trustee

STATE OF TEXAS
COUNTY OF HARRIS

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

Camneclace A funa Koo
Notary Public, State of Texas -
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IS0 CANDACE LYNNE KUNZ FREED',%
a2 1 NOTARY PUBLIC,
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&5’  MARCH 27,2011 8§

ﬁ”ﬂﬁ#ﬂ#ﬂﬁ”ﬂﬁﬁb

Q"fffffff./q

37

P229


R
Sticky Note
In Anita’s 156 page objection filed December 5, 2014 the QBD appears at pdf pages 96 through 132 with signature page 37 at p132 bearing bates stamp P229. Candy also received this one from Anita in the mail December 2011


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,

S e £ /ﬁwwz’ﬂ

NELVA E. BRUNSTING, f
Founder and Beneficiary

ACCEPTED and effective on August 25, 2010.

( i L
/)y ] wea ﬁ/‘?/&/-ﬂ_f

NELVA E. BRUNS’I‘ING (“j\
Trustee '

STATE OF TEXAS
COUNTY OF HARRIS

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

N
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é‘o;"" MARCH 27 2011
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Sticky Note
This is the version Candy received from Anita by email October 23, 2010. Candy's original federal court complaint, affidavit and exhibits were made a part of the probate court record on February 9, 2015. In the 601 page pdf document the August 25, 2010 “Qualified Beneficiary Designation and Testamentary Power of Appointment under Living Trust Agreement” (QBD) appears at pdf pages 552 through 588 with signature page 37 at p588. This is that version.


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.

/ "{/w”"/"wa B )7/}14/ «/?ﬁq

NELVA E. BRUNSTING, o
Founder and Beneficiary

ACCEPTED and effective on August 25, 2010.

",_/ﬂ ! 4/
' -)_p;’z&eﬂ_ G /J/(f/c,v/pg’l? =4,

NELVA E. BRUNSTING, )
Trustee

STATE OF TEXAS
COUNTY OF HARRIS

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

&
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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.

St Z. IMWWM '“

NELVA E. BRUNSTING,
Founder and Beneficiary

ACCEPTED and effective on August 25, 2010.

NELVA E. BRUNSTING, v
Trustee

STATE OF TEXAS
COUNTY OF HARRIS

This instrument was acknowledged before me on August 25, 2010, by NELVA E.
BRUNSTING, in the capacities stated therein.
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ratified and confirmed and shall remain in full force and cffect except to the extent that any
such provisions are amended hereby.

EXECUTED and effective on August 25, 2010,

L - / -
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NELVA E. BRUNSTING, h
Founder and Beneficiary

ACCEPTED and effective on August 25, 2010,
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NELVA E. BRUNSTING, %

'T'rustee

STATE OF TEXAS
COUNTY OF HARRIS

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

; ~
/7 L e >
T e g PRI DR CREE I
NELVA E. BRUNSTING,
Founder and Beneficiary

p—

ACCEPTED and effective on August 25, 2010.

r
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NELVA E. BRUNSTING, -
Trustee
STATE OF TEXAS
COUNTY OF HARRIS

This instrument was acknowledged before me on August 25, 2010, by NELVA E.
BRUNSTING, in the capacities stated therein.
Comndacr A fdua Sed/
Notary Public, State of Texas -~

?##/‘/‘”—”##”””#”ﬁ

(ORLEG CANDACE LYNNE KUNZ FREED §
7 2 NOTARY PUBLIC. STATE OF TEXAS x
*;, MY COMMISSION EXPIRES §

Rorte MARCH 27, 2011 *‘t

&/#”###«W”ﬁ'#ﬂ”—é

£,

A

(T
S

37



Case 4:12-cv-00592 Document 1-13  Filed in TXSD on 02/27/12 Page 7 of 20

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

EXECUTED and cffective on August 25, 2010,

A
NELVA E. BRUNSTING, 4"

Founder and Beneficiary

ACCEPTED and effective on August 25, 2010.

/{/QJ | ne ya Aﬁhmﬂzm\
NELVA E. BRUNSTING,
Trustee

STATE OF TBXAS.
COUNTY OF HARRIS

This instrument was acknowledged before me on August 25, 2010, by NELVA B.
BRUNSTING, in the capacities stated therein.
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NO. 412,249-401

ESTATE OF 8 IN PROBATE COURT
§
NELVA E. BRUNSTING, ) NUMBER FOUR (4) OF
8
DECEASED 8 HARRIS COUNTY, TEXAS
CARL HENRY BRUNSTING, et al 8
§
V. 8
§
ANITA KAY BRUNSTING, et al )

Anita & Amy Brunsting’s Joint
No-Evidence Motion for Partial Summary Judgment

Defendants, Anita Brunsting and Amy Brunsting (“Defendants”), file this joint no-evidence

motion for partial summary judgment and would respectfully show the Court as follows:

I. Summary of the Argument

This litigation started more than thirty-eight (38) months ago. Plaintiffs had sufficient time
for discovery in this suit and the three (3) other actions' related to the 8/25/10 QBD (defined below).
Plaintiffs challenge the 8/25/10 QBD on the following grounds, for which there is no evidence:
1. Nelva’s signature on the 8/25/10 QBD was forged.

2. Nelva lacked capacity when she executed the 8/25/10 QBD.
3. Nelva was unduly influenced into executing the 8/25/10 QBD.
4. Nelva was fraudulently induced into executing the 8/25/10 QBD.

5. Nelva executed the 8/25/10 QBD under duress.

! Those three other proceedings are: (1) No. 4:12-CV-00592; Candace Louise Curtisv. Anita
Kay Brunsting; United States District Court for the Southern District of Texas, Houston Division;
(2) CA No, 2012-14538; In re Carl Brunsting (202 Petition); 80™ Judicial District Court of Harris
County, TX; and (3) CA No. 2013-05455; Carl Henry Brunsting v. Candace Freed & Vacek &
Freed; 164™ Judicial District Court of Harris County, TX.
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1. Background

This is a family dispute among five (5) siblings of the Brunsting family: Carl, Candace,
Carol, Anita, and Amy. The dispute involves a trust created by their parents: EImer Brunsting
(“Elmer”) and Nelva Brunsting (“Nelva”).

Elmer and Nelva created the Brunsting Family Living Trust on or about October 10, 1996.
The trust was restated on January 12, 2005 (the "Family Trust"). EImer and Nelva served as trustees
of the Family Trust until 2008, when Elmer lost the ability to handle his financial affairs and Nelva
served as trustee alone. In 2008, Nelva appointed Carl and Anita to serve as successor co-trustees.

Shortly after EImer died in April 2009, in accordance with the Family Trust, successor trusts
resulted: the Elmer H. Brunsting Decedent'sTrust ("Elmer's Decedent's Trust"); and the Nelva E.
Brunsting Survivor's Trust ("Nelva's Survivor's Trust™). Nelva served as the trustee of both trusts,
with Carl and Anita to serve as successor co-trustees.

In May 2010, Candace wrote, “[Nelva] has saved my house for me a few years in a row now
by giving me the money to pay the property taxes. This time I told her she should take it out of my
inheritance (that's what Daddy always said). She said no, she could help me.” Candace then
continued, “[Nelva] always wants to know what I spend all my money on. Why | have no savings.
Why | didn't plan better. [Nelva] treats me like such a FAILURE.” Apparently, Nelva thought
Candace was a spendthrift and not good at handling her own financial affairs.

In or about July 2010, Carl was hospitalized for an extended period of time due to herpes
encephalitis, an acute infection and inflamation of his brain. As aresult, Carl’s mental capacity and
cognitive abilities were severely compromised. Carl continues to suffer from residual symptoms,
which is why his wife Drina was substituted into this case as his attorney-in-fact.

In accordance with the Family Trust, on August 25, 2010, Nelva executed a Qualified

2



Beneficiary Designation and Exercise of Testamentary Powers of Appointment (the "8/25/10
QBD"). In short, the document is an exercise of Nelva’s testamentary powers of appointment as
contemplated by the Family Trust. The document was notarized by Nelva’s attorney, Ms. Freed.?
The chief change that prompted plaintiffs’ challenge to the 8/25/10 QBD is that the co-trustees for
Carl’s and Candace’s interest under the trust changed from: (1) Anita and Carl; to (2) Anita and
Amy. Apparently, the change in co-trustees from Anita and Carl to Anitaand Amy offends Carl and
Candace.

Carl and Candace (“Plaintiffs”) brought several proceedings alleging every conceivable
means to challenge the 8/25/10 QBD. Candace filed a case in Federal Court in February 2012. Carl
originally filed a Rule 202 Petition in March 2012. In January 2013, Carl filed a lawsuit against
Nelva’s attorneys that drafted the 8/25/10 QBD. Carl filed this litigation in this Court in April 2013.
Thus, Carl and Candace have had more than thirty-eight (38) months in four (4) separate

proceedings to gather evidence regarding the 8/25/10 QBD.

1. Argument & Authorities

This motion relates solely to plaintiffs challenges to the 8/25/10 QBD. It is important to put
matters into perspective on plaintiffs’ claims related to the 8/25/10 QBD. Ordinarily the laundry list
of challenges a contestant makes to an instrument is when there is a disproportionate change in the
distribution of property. Here, the 8/25/10 QBD does not affect the percentage of assets each child
will receive in trust nor the distributions standards. For plaintiffs, the sole impact is the change in

co-trustees from: (1) Anita and Carl; to (2) Anita and Amy.

2 The attorneys’ name is Candace Lynne Kunz Freed. Ms. Freed is used to prevent
confusion between Nelva’s attorney, Candace Freed, and Nelva’s daughter, Candace Curtis, since
they share the same first name.



Plaintiffs’ challenges to the 8/25/10 QBD center on the contention that Nelva would never
have appointed Amy to serve in Carl’s place as a co-trustee. However, plaintiffs ignore the fact that
Carl suffered from herpes encephalitis in July 2010, which caused Carl’s substantially diminished
physical and mental capacity.

A. No Evidence Nelva’s Signature on the 8/25/10 QBD was Forged.

Plaintiffs allege the 8/25/10 QBD was forged.

A document is forged if a person signs the document so that it purports to be the act of
another who did not authorize the act.* The burden of proof rest on those seeking to set aside the
instrument to show forgery.*

There is no competent summary judgment evidence to support that someone other than Nelva
executed the 8/25/10 QBD. Accordingly, this no-evidence motion for summary judgment must be
granted.

B. No Evidence Nelva Lacked Capacity When Executing 8/25/10 QBD.

Plaintiffs allege Nelva lacked capacity when executing the 8/25/10 QBD.

The law presumes that a trustor has sufficient mental capacity at the time of execution to
understand her legal rights.” Therefore, the burden of proof rests on those seeking to set aside the
instrument to show lack of mental capacity at the time of execution.®

Here, plaintiffs must provide competent summary judgment evidence Nelva lacked sufficient

¥ TEXAS PATTERN JURY CHARGES: EXPRESS TRUSTS PJC 235.4 (2014); See In re Estate of
Flores, 76 S.W.3d 624, 630 (Tex. App.—Corpus Christi 2002, no pet.).

* In re Estate of Flores, 76 S.W.3d 624, 630 (Tex. App.—Corpus Christi 2002, no pet.)

*> Walker v. Eason, 643 S.W.2d 390, 391 (Tex. 1982); Bradshaw v. Naumann, 528 S.W.2d
869, 873 (Tex. Civ. App.—Austin 1975, writ dism’d); and TEX. PRop. CODE § 112.007.

® Walker v. Eason, 643 S.W.2d 390, 391 (Tex. 1982).
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mind and memory to understand the nature and consequences of her acts and the business she was
transacting when she executed the 8/25/10 QBD.” Plaintiffs can provide no such evidence.
Accordingly, this no-evidence motion for summary judgment must be granted.
C. No Evidence Nelva was Unduly Influenced to Sign the 8/25/10 QBD.
Plaintiffs alleged Nelva’s execution of the 8/25/10 QBD was procured by undue influence.
“Undue influence” means that—
1. an influence existed and was exerted, and

2. the influence undermined or overpowered the mind of the person executing the document at the
time of its execution, and

3. the person would not have executed the document but for such influence.®

The burden of proving undue influence is upon the party contesting its execution.®

Here, there is no evidence that Anita and/or Amy exerted any influence, much less undue
influence, to make themselves trustees of Carl’s and Candance’s share of the trust after Nelva’s
death.

There is no evidence that, prior to its execution, Nelva had discussions with Anita and/or
Amy regarding the terms of the 8/25/10 QBD.

There is no evidence that Anita and/or Amy contacted Nelva’s attorney, Ms. Freed, and
prescribed the terms or even discussed the terms of the 8/25/10 QBD.

There is no evidence that Anita and/or Amy participated in the drafting of the 8/25/10 QBD.

" See Mandell & Wright v. Thomas, 441 S.W.2d 841, 845 (Tex. 1969).

8 TEXAS PATTERN JURY CHARGES: EXPRESS TRUSTS PJC 235.3 (2014); Rothermel v.
Duncan, 369 S.W.2d 917, 922 (Tex. 1963).

° Rothermel v. Duncan, 369 S.W.2d 917, 922 (citing Scott v. Townsend, 166 S.W. 1138
(Tex. 1914)).



There is no evidence that Anita and/or Amy were present when Nelva executed the 8/25/10
QBD.

Assuming, without admitting, there was an influence, there is no evidence that Nelva was
mentally or physically compromised in August 2010, such that her free will was susceptible to being
overcome.

Accordingly, this no-evidence motion for summary judgment must be granted.

D. No Evidence Nelva Executed the 8/25/10 QBD as a Result of Fraud.

Plaintiffs allege that Nelva executed the 8/25/10 QBD as a result of fraud. This type of
allegation is a species of undue influence.”® Nevertheless, in an abundance of caution and in the
interest of judicial economy, Anita and Amy will specifically address plaintiffs’ fraud claims as a
separate allegation.

Fraud occurred if—

1. aperson made a material misrepresentation, and

2. the misrepresentation was made with knowledge of its falsity or made recklessly without any
knowledge of the truth and as a positive assertion, and

3. the misrepresentation was made with the intention of inducing the trustor to sign the document,
and

4. Trustor relied on the misrepresentation in signing the document.
“Misrepresentation” means:
A false statement of fact [or]

A promise of future performance made with an intent, at the time the promise was made, not to
perform as promised [or]

A statement of opinion based on a false statement of fact [or]

10 TEXASPATTERN JURY CHARGES: WILL CONTESTS PJC 230.6; Curryv. Curry, 270 S.W.2d
208 (Tex. 1954).



A statement of opinion that the maker knows to be false [or]

An expression of opinion that is false, made by one claiming or implying to have special knowledge
of the subject matter of the opinion.

“Special knowledge” means knowledge or information superior to that possessed by Trustor
and to which Trustor did not have equal access.™

The contestant claiming fraud has the burden of proof.*2

There is no evidence that Anita and/or Amy made any representation to Nelva with the
intention of inducing Nelva to sign the 8/25/10 QBD.

Assuming, without admitting, that Anita and/or Amy made a representation to Nelva with
the intention of inducing Nelva to sign the 8/25/10 QBD, there is no evidence such representation
was false.

Assuming, without admitting, that Anita and/or Amy made a false representation, there is
no evidence Nelva relied on the misrepresentation in executing the 8/25/10 QBD.

Accordingly, this no-evidence motion for summary judgment must be granted.

E. No Evidence Nelva Signed 8/25/10 QBD Under Duress.
Plaintiffs alleged the 8/25/10 QBD is invalid because Nelva executed it under duress.
Duress is the mental, physical, or economic coercion of another, causing that party to act

contrary to his free will and interest.*®

1 TEXAS PATTERN JURY CHARGES: WILL CONTESTS PJC 230.6.

12 TEXAS PATTERN JURY CHARGES: WILL CONTESTS PJC 230.6; In re Estate of Graham, 69
S.W.3d 598, 612 (Tex. App.—Corpus Christi 2001, no pet.).

13 TExAS PATTERN JURY CHARGES: CONTRACTS PJC 101.26; Black Law Pipe Line Co. v.
Union Construction Co., 538 S.W.2d 85 n.2 (Tex. 1976); Brooks v. Taylor 359 S.W.2d 539, 542
(Tex. Civ. App.—Amarillo 1962, writ ref’d n.r.e.); and Housing Authority of City of Dallas v.
Hubbell, 325 S.W.2d 880, 905 (Tex. Civ. App. — Dallas 1959, writ ref’d n.r.e.).
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The contestant claiming duress bears the burden of proof.**

As the Texas Pattern Jury Charge warns, duress is only reached if the alleged coercion can
legally constitute duress.”® “It is never duress to threaten to do that which a party has a legal right
to do.”*®

There is no evidence that Anita and/or Amy used mental coercion to cause Nelva to act
contrary to her own free will and interest in executing the 8/25/10 QBD.

There is no evidence that Anita and/or Amy used physical coercion to cause Nelva to act
contrary to her own free will and interest in executing the 8/25/10 QBD.

There is no evidence that Anita and/or Amy used economic coercion to cause Nelva to act
contrary to her own free will and interest in executing the 8/25/10 QBD.

Accordingly, this no-evidence motion for summary judgment must be granted.

IV. Prayer

For these reasons, Defendants pray that their no-evidence motion for partial summary
judgment be granted and that Defendants receive all other relief, general and special, legal and
equitable, to which they or the trusts may be entitled.

[SIGNATURES ON FOLLOWING PAGE]

14 Sudan v. Sudan, 199 S.W.3d 291, 292 (Tex. 2006).
15 TEXAS PATTERN JURY CHARGES: CONTRACTS PJC 101.26.
16 Ulmer v. Ulmer, 162 S.W.2d 944, 947 (Tex. 1942).
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Respectfully Submitted,

/s/ Brad Featherston

Stephen A. Mendel (13930650)
Bradley E. Featherston (24038892)
The Mendel Law Firm, L.P.

1155 Dairy Ashford, Suite 104
Houston, Texas 77079

Tel: 281-759-3213

Fax: 281-759-3214
stephen@mendellawfirm.com
brad@mendellawfirm.com

Counsel for Anita Kay Brunsting
In Capacities at Issue

Respectfully Submitted,

/sl Neal Spielman (w/permission /s/ BEF)

Samuel S. Griffin, 111 (008473800)
Neal Spielman (00794678)

Griffin & Matthews

1155 Dairy Ashford, Suite 300
Houston, TX 77079

Tel: 281-870-1124

Fax: 281-870-1647
sgriffin@grifmatlaw.com
nspielman@grifmatlaw.com

Counsel for Amy Ruth Brunsting
In Capacities at Issue

Certificate of Service

I certify that a true and correct copy of the foregoing instrument was served on the following:

Candace Louis Curtis

218 Landana Street
American Canyon, CA 94503
Tel: 925-759-9020

Bobbie G. Bayless

2931 Ferndale

Houston, Texas 77098

O: 713-522-2224; F: 713-522-2218

Darlene Payne Smith

1401 McKinney, 17TH Floor
Houston, Texas 77010

O: 713-752-8640; F: 713-425-7945

via e-service or email on June 26, 2015.

Pro Se

Attorney for Drina Brunsting,
Alleged Attorney in Fact for
Carl Brunsting

Attorney for Carol Ann Brunsting

/s/ Brad Featherston

Bradley E. Featherston
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NO. 412.249-401

ESTATE OF § IN PROBATE COURT
§

NELVA E. BRUNSTING, § NUMBER FOUR (4) OF
§

DECEASED § HARRIS COUNTY, TEXAS

CARL HENRY BRUNSTING, IN PROBATE COURT

individually and as independent
N executor of the estates of Elmer H.
o Brunsting and Nelva E. Brunsting

Ry

i

VS.

ANITA KAY BRUNSTING f{/k/a

ANITA KAY RILEY, individually,

as attorney-in-fact for Nelva E. Brunsting,
and as Successor Trustee of the Brunsting
Family Living Trust, the Elmer H.
Brunsting Decedent’s Trust, the

Nelva E. Brunsting Survivor’s Trust,

the Carl Henry Brunsting Personal

Asset Trust, and the Anita Kay Brunsting
Personal Asset Trust;

AMY RUTH BRUNSTING f/k/a

AMY RUTH TSCHIRHART,
individually and as Successor Trustee

of the Brunsting Family Living Trust,

the Elmer H. Brunsting Decedent’s Trust,
the Nelva E. Brunsting Survivor’s Trust,
the Carl Henry Brunsting Personal

Asset Trust, and the Amy Ruth Tschirhart
Personal Asset Trust;

CAROLE ANN BRUNSTING, individually
and as Trustee of the Carole Ann
Brunsting Personal Asset Trust; and

as a nominal defendant only,

CANDACE LOUISE CURTIS
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CARL HENRY BRUNSTING’S MOTION FOR PARTIAL SUMMARY JUDGMENT

TO THE HONORABLE PROBATE COURT:
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COMES NOW Dirina Brunsting as attorney-in-fact for Carl Henry Brunsting, individually
(“Carl”), filing this Motion for Partial Summary Judgment, and in support thereof would show as

follows:

Summary Judgment Issues

This is a case involving, among other things, a dispute about changes purportedly made to
a trust of which all of the parties are beneficiaries, as well as the administration of that trust and
disbursements made from that trust after the parties’ mother resigned as trustee and Defendant, Anita
Kay Brunsting (“Anita”),' took over the trustee duties. This Motion for Partial Summary Judgment
seeks relief on two specific points at issue in this case.
1. Carl seeks a determination, as a matter of law, that the August 25, 2010 Qualified
Beneficiary Designation is null and void because it violates the terms of the
Brunsting Family Living Trust as restated on January 12, 2005 (the “Family Trust”)
which prohibits amendments after the death of the first founder.> Elmer, the first
founder to die, died in 2009. (Exhibit 4, p. P4347).
2. Carl also seeks a determination, as a matter of law, that disbursements in 2011 of
Exxon Mobil stock and Chevron stock were improper distributions for which Anita,

as the trustee making the disbursements is liable, and for which the beneficiaries who

! The Brunsting family members, for simplification purposes only, will all be referred to herein by
their first names.

2 Because the Family Trust refers to settlors as founders, that terminology is being used in this
motion.
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received benefits from those distributions are also liable pursuant to Tex. Prop. Code

§114.031, including through an offset of the applicable beneficiary’s liability against

that beneficiary’s remaining interest in the trust estate.

II.

Summary Judgment Evidence

The following summary judgment evidence is presented in support of this motion:

1.

The Restatement of The Brunsting Family Living Trust dated January 12,
2005 (P317-403)’ (Exhibit 1)

The First Amendment to the Restatement to the Brunsting Family Living
Trust dated September 6, 2007 (P444-445) (Exhibit 2)

The Qualified Beneficiary Designation and Exercise of Testamentary Powers
of Appointment Under Living Trust Agreement dated August 25, 2010
(P407-443) (Exhibit 3)

Documents produced by Computershare in Carl’s pre-suit discovery action
filed on March 9, 2012*

(P4308-4396) (Exhibit 4)

Schedule F from the summaries of transactions provided by Anita on March

27,2012 (P12168-12170) (Exhibit 5)

? The page number references are to the documents as numbered and previously produced by Carl

in discovery in this case.

* This exhibit as filed has been redacted to remove or limit sensitive information. Such redactions
were not made on the documents when produced.
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6. Anita’s Responses to Candace Louise Curtis’ First Written Interrogatories
(Exhibit 6)
7. Acceptance By Successor Trustee dated December 21, 2010 (p. P446)
(Exhibit 7)
II1.

8/25/10 Qualified Beneficiary Designation Is Void As a Matter of Law

Lz In 1996, Elmer and his wife Nelva E. Brunsting (“Nelva”) created the Family Trust. In

iy addition to the restated Family Trust dated January 12, 2005 (Exhibit 1), a further amendment was
done on September 6, 2007 which changed the provision naming successor trustees (Exhibit 2). Carl
and Amy had been named successor trustees in the Family Trust, with Candy named as a further
potential successor co-trustee should either Carl or Amy be unable to serve (Exhibit 1, p. P239,
Article IV, Section B), The 2007 amendment named Carl and Candy as successor trustees (Exhibit
2.

Article I of the Family Trust allowed it to be revoked or amended only so long as both
founders were living. The Family Trust specified, however, that upon the death of the first founder,
the Family Trust “shall not be subject to amendment, except by a court of competent jurisdictioﬁ.”
(Exhibit 1, P. P237, Article III, Section, B, first paragraph). The same section in Article III
concerning amendments also addressed the issue of qualified beneficiary designations with the
following explanation:

“Each of us may provide for a different disposition of our share in the
trust by using a qualified beneficiary designation, as we define that

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




or interest alone.” (emphasis added) (Exhibit 1, p. P237, Article III,
Section B, second paragraph)

On April 1, 2009, Elmer Brunsting died, thus triggering the provision which stated that the
trust had become irrevocable and could no longer be amended, including by way of a qualified
beneficiary designation. Elmer’s death also triggered the division of the Family Trust’s assets into
the Elmer H. Brunsting Decedent’s Trust (“Decedent’s Trust”) and the Nelva E. Brunsting
Survivor’s Trust (“Survivor’s Trust”) (Exhibit 1, p. P257, Article VII, Section B).

In July 2010, when Carl became ill with encephalitis and was in no position to continue to
moderate the contentious relationship between his sisters as he had done before, the Defendants took
aggressive steps to take control of the Family Trust’s assets to the exclusion of Carl, and in some
respects, to the exclusion of Carl’s other sibling, Candy. Those steps culminated in the August 25,
2010 Quéliﬁed Beneficiary Designation and Exercise of Testamentary Powers of Appointment
Under Living Trust Agreement prepared by Nelva’s counsel.’ Under that document, only Carl and
Candy were stripped of rights they had been afforded under the Family Trust.

This was done despite the lack of ambiguity in Article III of the Family Trust. That Article
provides that a qualified beneficiary designation is an amendment to the Family Trust and that no

amendment could be made after Elmer died in 2009. Moreover, any confusion that might be caused

5 A separate action was brought against Vacek & Freed and Candace Freed in Cause No. 2013-
05455; Carl H. Brunsting, Independent Executor of the Estates of Elmer H. Brunsting and Nelva E.
Brunsting v. Candace L. Kunz-Freed and Vacek & Freed, PLLC, f/k/a The Vacek Law Firm, PLLC; In the
164™ Judicial District Court of Harris County, Texas when that law firm refused to continue a tolling
agreement until a resolution could be reached among the Brunsting siblings. That action can not continue
to be prosecuted, however, until a successor personal representative is appointed to replace Carl. Some of
the issues raised in this motion should make it clear why an action was brought against the attorneys who
prepared an instrument in conflict with the provisions of the earlier instrument they, themselves had also
prepared.




by the title of the document executed on August 25, 2010 which included both the term “qualified
beneficiary designation” and “exercise of testamentary powers of appointment” would seem to be
dispelled by consulting the definitions contained in Article XIII of the Family Trust. The definition
provided for a power of appointment indicates that is simply another name for a qualified beneficiary
designation. That definition is found in Article XIII which reads as follows:

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 acknowledgments 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. (Exhibit 1, p. P309, Article XIII, definition 10).
While that is really more of a recitation of the requirements than a definition, what it does
make clear is that, under the terms of the Family Trust, a qualified beneficiary designation and a

power of appointment are one and the same. Thus, regardless of whether it was called a qualified

beneficiary designation, a power of appointment, or both, the Family Trust states that it is to be




considered an amendment to the trust.* As such it was prohibited by the Family Trust after the death
of one of the founders. The 8/25/10 Qualified Beneficiary Designation was prepared after Elmer’s
death and is, therefore, void as a matter of law.

IV.

Stock Transfers Were Improper as a Matter of Law

Anita took over the role of trustee from her mother on December 21, 2010. (Exhibit 7). Once

Anita took over as trustee, she used her new position of control to make distributions of substantial

portions of Exxon Mobil and Chevron stock:to herself, her children, her sisters, and one of her
sister’s children, and to the exclusion of her ill brother, Carl, who, after his mother, was the one most
in need of assistance. Those transactions were as follows:
l. Anita transferred 1120 shares of Exxon Mobil stock to Amy from the
Survivor’s Trust on May 9, 2011 (Exhibit 4, p. P4310, 7® paragraph; p.
P4385-4386)
2. Anita transferred 160 shares of Exxon Mobil stock to herself from the

Survivor’s Trust on June 13, 2011 (Exhibit 4, p. P4310, 8" paragraph, p.

P4387-4388)

§ While Defendants may attempt to claim confusion because of the inclusion of language in Article
VIII, Sections B and C suggesting the surviving founder would have some right to make powers of
appointment (Exhibit 1, p. P262 and 264) , those provisions, at best, conflict with, but do not negate, the
provisions indicating such to be just another name for a qualified beneficiary designation which is not
allowed after the first founder’s death because it would be an attempted amendment to a trust which is no
longer revocable. (Exhibit 1, p. P237, Section B). And should Defendants attempt to assert that there is some
different status given to a power of appointment pursuant to the terms of the Family Trust, that is not
specified anywhere, nor was any distinction preserved.by.the 8/25/10 Qualified Beneficiary Designation
itself.
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Anita transferred 135 shares of Chevron stock to herself from the Survivor’s
Trust on June 14, 2011 (Exhibit 5, p. P12169, bottom of page under “Anita
became trustee Dec. 2011")

Anita transferred 135 shares of Chevron stock to Amy’s minor daughter, Ann
Brunsting, from the Survivor’s Trust on June 14,2011 (Exhibit 5, p. P12170)
Anita transferred 135 shares of Chevron stock to Amy’s minor son, Jack
Brunsting, from the Survivor’s Trust on June 14,2011 (Exhibit 5, p. P12170)
Anita transferred 135 shares of Chevron stock to her own minor daughter,
Katie Riley, from the Survivor’s Trust on June 14, 2011 (Exhibit 5, p.
P12170)

Anita transferred 135 shares of Chevron stock to her own son, Luke Riley,
from the Survivor’s Trust on June 14, 2011 (Exhibit 5, p. P12170)

Anita transferred 160 shares of Exxon Mobil stock to Candy from the
Survivor’s Trust on June 15" 2011 (Exhibit 4, p. P4310, 8™ paragraph; p.

P4387-4388)

7 The proof of the transfers of Chevron stock must be taken from Anita’s summaries provided on
March 27, 20112 because Carl is aware of no transfer documents ever having been provided by Anita.
Likewise, the documents concerning the Exxon Mobil stock transfers were not provided by Anita, but Carl
had learned of those transfers from Candy and sought the records directly from Exxon Mobil’s transfer agent
through the pre-suit discovery action he filed on March 9, 2012, It was only after Anita received notice of
that action that she provided her unsupported summary. The inadequacies of Anita’s disclosures as a
fiduciary, however, will be addressed at a later time.
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9. Anita transferred 1325 shares of Exxon Mobil stock to Carole from the
Decedent’s Trust on June 15, 2011 (Exhibit 4, p. P4310, 3™ paragraph; p.
P4362; p. P4369-4370)

None of these transfers were authorized by the provisions of the Family Trust. One reason
they are unauthorized is that all of the shares of stock, other than those transferred to Carole, were
transferred from the Survivor’s Trust. Article VIII of the Family Trust requires the Survivor’s Trust
to be administered solely for the surviving founder’s benefit.® That Article requires distributions,
whether of income’ or principal to be for the founder’s benefit as may be necessary for her education,
health, maintenance, and support. (Exhibit 1, p. P261-263, Article VIII, Section B and C). These
disbursements were not to the surviving founder or for her benefit'® and thus were not authorized by
the Family Trust.

And even if the Family Trust had provided for distributions from the Survivor’s Trust to
someone other than the surviving founder, these were distributions of principal. Therefore, Anita,

as trustee, was required to follow the specified standards for disbursements for the surviving

® Once again, after the party vacancy has been cured, the issue of Vacek & Freed’s role in the
administration of the Family Trust is one which needs to be addressed in the case filed against that law firm,
but it is clear that Vacek & Freed took on Anita’s representation as trustee and that they also continued to
represent Nelva until her death. In addition to the damages caused by these improper transfers, if the
transfers are not reversed, the question of tax consequences raised by failing to use the Survivor’s Trust only
for Nelva’s benefit will have to be explored.

® In addition to the lost value of the shares themselves, all shares were dividend-bearing shares during
the period after they were transferred, and those amounts of income were also lost.

'% In fact, there is a significant question concerning whether grandchildren would have been entitled,
under any circumstances, to distributions from the Family Trust until the death of both founders. Article I,
Section C limits descendants to the named children of Elmer and Nelva Brunsting and any children
subsequently bomn to or adopted by Elmer and Nelva. (Exhibit 1, p. P234, last full paragraph).
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founder’s education, health, maintenance, or support. (Exhibit 1, p. P262-263). Instead, Anita has

admitted in her responses to Candy’s interrogatories that she did not take anything into consideration,
including whether the distributions were necessary or advisable even to the recipients,'’ much less
to the surviving founder. Instead, Anita indicated such transfers were “made at Nelva Brunsting’s
instruction.”"? (Exhibit 6, Responses to Interrogatory Numbers 3, 4, 5). That is not a basis under
the terms of the Family Trust for these transfers, even if they had been otherwise authorized
transfers. Thus, these transfers resulted from Anita’s breach of her fiduciary duties”® and were
improper as a matter of law.

And although the disbursement of 1325 shares of Exxon Mobil stock to Carole came from
the Decedent’s Trust, the terms of the Family Trust as to administration of the Decedent’s Trust were
still not followed. All netincome from the Decedent’s Trust was to be paid to the surviving founder,
and only limited amounts of principal could also be disbursed to the surviving founder without the

imposition of the guidelines set forth in Article IX. (Exhibit 1, p. P268-269, Article IX). So, even

" Leaving aside for the moment Nelva’s health issues and her need for caregivers, as well as Carl’s
serious medical issues, Anita’s summary reflects that none of these transfers were necessary. The June 14,
2011 transfers of Chevron stock to Amy’s minor children were, according to Anita’s own summary, a “gift
for future car/college.” (Exhibit 5, p. P12170). And the similar transfers to Anita’s own children were
described as “gift for college exp.” (Exhibit 5, p. P12170). The gifts to Anita’s children come on the heals
of, or were made contemporaneously with, over $37,000 in other disbursements to Anita for college expenses
and automobiles for her children. (Exhibit 5, p. P12169).

2That seems unlikely since there was no history of such distributions while Nelva was trustee, and
one would assume the distributions would have been made by Nelva before she resigned had she truly wanted
them to be made. Nevertheless, even if the allegation that Nelva instructed that the distributions be made
is accepted as true, that does not relieve Anita of her fiduciary obligations under the provisions of the Family
Trust. There is nothing in the Family Trust authorizing Anita to make such distributions on Nelva’s
instruction.

13 This is the case without even examining the self-dealing nature of a number, if not all, of the
transfers.
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if such a distribution had been authorized under certain standards, no attempt was even made to meet
those standards because it was again done, without regard to the standards, but allegedly at Nelva’s
instruction. (Exhibit 6, Response to Interrogatory number 2). Moreover, there is further evidence
that the transfer allegedly to “pay off/fix house” was not necessary, because Anita’s summary
indicates Carole had already been paid $20,000 from the Family Trust on October 1, 2010 for either
a loan or a gift to “fix house” (Exhibit S, p. P12169).

First of all, the transfer of Exxon stock did not properly meet the guidelines for all
distributions from the Decedent’s Trust which required the trustee to “give primary consideration
to the Surviving Founder’s health, education, maintenance and support, and thereafter to our
descendants health, education, maintenance and support.” (Exhibit 1, p. P268, Article IX, Section
B). And since this was, at best, a discretionary distribution, the following guidelines had to be met:

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

Before making discretionary distributions pursuant to this Article, our
Trustee shall consider income or other resources which are available
outside of the Decedent’s Trust to any beneficiary. Distributions need
not be made to all Decedent’s Trust beneficiaries and may be to the
complete exclusion of some beneficiaries. Distributions may be made
in equal or unequal amounts according to the respective needs of the
Decedent’s Trust beneficiaries and shall not be charged against a
beneficiary’s ultimate share of trust property.” (emphasis added)
(Exhibit 1, p. P269, Article IX, Section C).

As stated, the beneficiary most in need of assistance, other than Nelva, was Carl but he

received nothing. Since none of the transfers of stock met the standards required by the terms of the

Family Trust, Anita, as the trustee making these distributions, is liable, as a matter of law, for all

-11-
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such distributions, including the one to Carole from the Decedent’s Trust. And pursuant to Tex.
Prop. Code §114.031, the beneficiaries receiving the improper distributions are also responsible for
the damages caused by the distributions once those damages are established. That section provides
as follows:

(a) Abeneficiary is liable for loss to the trust if the beneficiary has:

(1) misappropriated or otherwise wrongfully dealt with the
trust property;

(2) expressly consented to, participated in, or agreed
with the trustee to be liable for a breach of trust
committed by the trustee;
(3) failed to repay an advance or loan of trust funds;
(4) failed to repay a distribution or disbursement from
the trust in excess of that to which the beneficiary is
entitled; or
(5) breached a contract to pay money or deliver property
to the trustee to be held by the trustee as part of the
trust.
(b) Unless the terms of the trust provide otherwise, the trustee is
authorized to offset a liability of the beneficiary to the trust
estate against the beneficiary’s interest in the trust estate,
regardless of a spendthrift provision in the trust.
V.
Conclusion
The Qualified Beneficiary Designation of 8/25/10 fails, as a matter of law, as an attempted
amendment to the Family Trust after the death of one of the founders. The transfers by Anita of

significant stock holdings to the detriment of Nelva and the exclusion of Carl notwithstanding his
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life-threatening illness were not authorized by the terms of the Family Trust and, as a matter of law,
create liability for Anita as trustee and for the beneficiaries who, at a minimum, have received
distributions in excess of that to which they are allowed under the terms of the Family Trust.
WHEREFORE, PREMISES CONSIDERED, Carl requests that the Court grant his Motion
for Partial Summary Judgment, and for such other and further relief to which Carl may be entitled.
Respectfully submitted,
BAYLESS & STOKES

By:_/s/ Bobbie G. Bayless
Bobbie G. Bayless
State Bar No..01940600
2931 Ferndale
Houston, Texas 77098
Telephone: (713) 522-2224
Telecopier: (713) 522-2218
bavyless@baylessstokes.com

Attorneys for Drina Brunsting, attorney-in-
fact for Carl Henry Brunsting
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that a true and correct copy of the above and foregoing
instrument was forwarded on the 9 day of July, 2015, as follows:

Bradley Featherston

1155 Dairy Ashford, Suite 104
Houston, Texas 77079

via U.S. First Class Mail

Darlene Payne Smith

Lori A. Walsh

Crain, Caton & James, P.C.
1401 McKinney, 17" Floor
Houston, Texas 77010

via U.S. First Class Mail
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Stephen A. Mendel

Neal Spielman

1155 Dairy Ashford, Suite 300
Houston, Texas 77079

via U.S. First Class Mail

Candace Curtis, Pro Se

218 Landana St.

American Canyon, California 94503
via U.S. First Class Mail

/s/ Bobbie G. Bayless
BOBBIE G. BAYLESS




NO. 412.249-401

ESTATE OF § IN PROBATE COURT
§

NELVA E. BRUNSTING, § NUMBER FOUR &) OF
§

DECEASED § HARRIS COUNTY, TEXAS

CARL HENRY BRUNSTING, IN PROBATE COURT

individually and as independent
executor of the estates of Elmer H.
Brunsting and Nelva E. Brunsting

VS.

ANITA KAY BRUNSTING f/k/a

ANITA KAY RILEY, individually,

as attorney-in-fact for Nelva E. Brunsting,
and as Successor Trustee of the Brunsting
Family Living Trust, the Elmer H.
Brunsting Decedent’s Trust, the

Nelva E. Brunsting Survivor’s Trust,

the Carl Henry Brunsting Personal

Asset Trust, and the Anita Kay Brunsting
Personal Asset Trust;

AMY RUTH BRUNSTING f/k/a

AMY RUTH TSCHIRHART,
individually and as Successor Trustee

of the Brunsting Family Living Trust,

the Elmer H. Brunsting Decedent’s Trust,
the Nelva E. Brunsting Survivor’s Trust,
the Carl Henry Brunsting Personal

Asset Trust, and the Amy Ruth Tschirhart
Personal Asset Trust;

CAROLE ANN BRUNSTING, individually
and as Trustee of the Carole Ann
Brunsting Personal Asset Trust; and

as a nominal defendant only,

CANDACE LOUISE CURTIS

O L L LY L LI L L D ML L M LI ST LD L L L L T S S L LD LI LI L ST S Ly M

NUMBER FOUR (4) OF

HARRIS COUNTY, TEXAS

AFFIDAVIT OF BOBBIE G. BAYLESS

IN SUPPORT OF CARL HENRY BRUNSTING’S

MOTION FOR PARTIAL SUMMARY JUDGMENT
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THE STATE OF TEXAS  §
COUNTY OF HARRIS g

BEFORE ME, the undersigned official, on this day personally appeared BOBBIE G.
BAYLESS, who is personally known to me, and first being duly sworn according to law, upon her

oath deposed and said:

A. “My name is BOBBIE G. BAYLESS. I am over eighteen years of age, have never been
e convicted of a crime, and am fully competent to make this affidavit. I have personal
knowledge of the statements contained herein, which are all true and correct.

B. [ am an attorney with the law firm of Bayless & Stokes and the attorney representing Drina
Brunsting as attorney-in-fact for Carl Henry Brunsting, individually (“Carl”) in this action.

C. In the course of my representation of Carl,  have obtained the following documents, true and
correct copies of which are attached to Carl’s motion:

1. The Restatement of The Brunsting Family Living Trust dated January 12,
2005 provided by Vacek & Freed (P317-403) (Exhibit 1)

2. The First Amendment to the Restatement to the Brunsting Family Living
Trust dated September 6, 2007 provided by Vacek & Freed (P444-445)
(Exhibit 2)

3. The Qualified Beneficiary Designation and Exercise of Testamentary Powers

of Appointment Under Living Trust Agreement dated August 25, 2010
provided by Vacek & Freed (P407-443) (Exhibit 3)

4. Documents produced by Computershare in Carl’s pre-suit discovery action
filed on March 9, 2012 (P4308-4396) (Exhibit 4)

5. Schedule F from the summaries of transactions provided by Anita’s counsel
on March 27,2012 (P12168-12170) (Exhibit 5)

6. Anita’s Responses to Candace Louise Curtis’ First Written Interrogatories in
this proceeding (Exhibit 6)

7 Acceptance By Successor Trustee dated December 21, 2010 provided by
Vacek & Freed (p. P446)
(Exhibit 7)



/s/ Bobbie GG. Bayless

BOBBIE G. BAYLESS

SWORN TO AND SUBSCRIBED before me on this the 9* day of July, 2015.
W

IS

By

¥ /s/ Shawn M. Teague

e Notary Public in and for the

iy State of TEXAS

Printed Name: Shawn M. Teague

My Commission Expires: April 3, 2019
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THE RESTATEMENT OF
THE BRUNSTING FAMILY

LIVING TRUST

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

11511 Katy Freeway Suite 520
Houston, Texas 77079

Telephone: (281) 531-5800

©Albert E. Vacek, Jr.
All Rights Reserved
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THE RESTATEMENT OF
THE BRUNSTING FAMILY LIVING TRUST

Article I

Our Family Living Trust

Section A. The Restatement of Our Trust

This restatement of the BRUNSTING FAMILY LIVING TRUST dated October 10, 1996
is made this day by ELMER HENRY BRUNSTING, also known as ELMER H.
BRUNSTING, and wife, NELVA ERLEEN BRUNSTING, also known as NELVA E.
BRUNSTING, (together called "Founders") who presently reside in Harris County, Texas.

We now wish to restate that original trust agreement and any amendments thereto, in their
entirety.

This restatement, dated January 12, 2005, shall replace and supersede our original trust
agreement ad all prior amendments.

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

Notwithstanding anything in our trust declaration to the contrary, when we are serving as
Trustees under our trust declaration, either of us may act for and conduct business on behalf
of our trust as a Trustee without the consent of any other Trustee.

Section B, The Title of Our Trust

Although the name we have given to our trust for our own convenience is the BRUNSTING
FAMILY LIVING TRUST, the full legal name of our trust for purposes of transferring
assets into the trust, holding title to assets and conducting business for and on behalf of the
trust, shall be known as:

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

1-1
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Our trust may also be known as:

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

In addition to the above descriptions, any description for referring to this trust shall be
effective to transfer title to the trust or to designate the trust as a beneficiary as long as that
format includes the date of this trust, the name of at least one initial or successor Trustee,
and any reference that indicates that assets are to be held in a fiduciary capacity.

Section C.  Our Beneficiaries and Family

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

The term "spouse" will refer to either of us, whichever is appropriate in context, and the
term "both spouses" will mean both of us. The term "surviving spouse" or "surviving
Founder" will identify the spouse who is living at the time of the other spouse’s death (the
"deceased spouse" or "deceased Founder").

For reference, our children are:

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

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

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

organizations, trusts and entities who may have or may acquire a beneficial interest in this
trust, whether vested or contingent in nature, including a transfer of an interest in the trust
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during our lives, from either of us, or both, or from an exercise of a power of appointment
by a trust beneficiary or otherwise.
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Article 11

Transfers of Assets to Our Trust

Section A.  Our Initial Contribution

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

Section B. Additions to Qur Trust

Any person, trust or entity may add property of any character to this trust by a last will and
testament, from another trust (regardless of whether such trust is a living trust or a trust
contained in a Will), by a deed or any other legally accepted method of assignment,
conveyance, delivery or transfer, subject only to the acceptance of such property or asset by
the Trustee.

Section C. Our Separate and Community Accounts

Any contributions of separate property to the trust by, or for the benefit of, either Founder
shall remain the separate property of such Founder. A separate schedule signed by both of
the Founders may be maintained for purposes of identifying such separate property and its
ownership.

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

respective separate property.

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

All community property withdrawn or removed from our trust shall retain its community
characterization. Should we revoke our trust, all community property shall be transferred,
assigned or conveyed back to us as community property.

2-1
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Article 111

Our Right to Amend or Revoke This Trust

Section A. 'We May Revoke Our Trust

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

trust remains in full force and effect.

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

- conclusive evidence that the trust remains in full force and effect.

Section B. We May Amend Our Trust

This trust declaration may be amended by us in whole or in part in a writing signed by both
of us for so long as we both shall live, Except as to a change of trust situs, when one of us
dies, this trust shall not be subject to amendment, except by a court of competent

jurisdiction.
Each of us may provide for a different disposition of our share in the trust by using a

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

share or interest alone. .

Section C, Income Tax Matters

For so long as this trust remains subject to amendment or revocation in its entirety, and for
so long as a Founder is a Trustee of the trust, this trust will be treated for income tax
reporting purposes as a "grantor trust” as that term is used by the Internal Revenue Service,
particularly in Treasury Regulation Section 1.671-4(b). '

For so long as a Founder is a Trustee of the trust, the tax identification numbers will be the
social security numbers of the Founders and all items of income, gain, loss, credit and
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deduction are to be reported on the Founders® individual or joint income tax returns. At
such time as the trust becomes irrevocable, in whole or in part, because of the death of one
of us, the trust is to be treated for income tax purposes as required by Subchapter J of the

Internal Revenue Code.
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Article IV

Our Trustees

Section A. Original Trustees

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

Section B. QOur Successor Trustees

Each of the original Trustees will have the right to appoint 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
will serve as Co-Trustees:

CARL HENRY BRUNSTING and AMY RUTH TSCHIRHART

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

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

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

Section C, No Bond is Required of Our Trustees

No one serving as Trustee will be required to furnish a fiduciary bond as a prerequisite to
service.

Section D. Resignation or Removal of Our Trustees

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

All removals or resignations must be in writing.

In the event that no Trustee is remaining who has been designated in this trust, a majority
of all adult income beneficiaries and the legal guardians of all minor or disabled beneficiaries
of the trust shares created hereunder shall have the power to appoint any corporate or
banking institution having trust powers as the successor Trustee. Such power shall be
exercised in a written instrument in recordable form which identifies this power, identifies
the successor Trustee, contains an acceptance of office by such successor Trustee and
identifies the effective time and date of such succession.

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

writing to the said Trustee.

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

Section E.  Affidavit of Authority to Act

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

42
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On my oath, and under the penalties of perjury, I swear that 1 am the duly appointed and
authorized Trustee of the BRUNSTING FAMILY LIVING TRUST. I certify that the trust has not been
revoked and remains in full force and effect, I have not been removed as Trustee and I have
the authority to act for, and bind, the BRUNSTING FAMILY LIVING TRUST in the transaction of
the business for which this affidavit is given as affirmation of my authority.

Signature Line

Sworn, subscribed and acknowledged before me, the undersigned authority, on this the
day of , 20

Notary Public - State of Texas

Section F. Documentary Succession of Our Trustees

The successor to any Trustee may document succession with an affidavit setting forth that
the preceding Trustee is unwilling to serve or has failed or ceased to serve due to death or
disability and the successor has assumed the duties of the Trustee.

The affidavit may, at the Trustee’s discretion, be filed in the deed records in each county in
which real property held in trust is located or in the county in which the principal assets and
records of the trust are located. The public and all persons interested in and dealing with
the trust and the Trustee may rely upon a certified copy of the recorded affidavit as
conclusive evidence of a successor’s authority to serve and act as the Trustee of the trust.

Section G. Our Trustees’ Compensation

Any person who serves as Trustee may elect to receive reasonable compensation to be
measured by the time required in the administration of the trust and the responsibility
assumed in the discharge of the duties of office.

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

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

A Trustee will be entitled to full reimbursement for expenses, costs or other obligations
incurred as the result of service, including attorney’s, accountant’s and other professional

fees.
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Section H. Multiple Trustees

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

When more than two Trustees are acting, any dissenting or abstaining Trustee may be
absolved from personal liability by registering a written dissent or abstention with the records
of the trust; the dissenting Trustee shall thereafter act with the other Trustees in any manner
necessary or appropriate to effectuate the decision of the majority.

Section I.  Delegation of Authority

Any Trustee may delegate to any other Trustee named in our trust the powers and authority
vested in him or her by this declaration. A delegating Trustee may evidence such delegation
in writing and may revoke it in writing at any time.

Section J.  Successor Corporate Trustees

Any successor corporate or bank Trustee must be a United States bank or trust company
vested with trust powers pursuant to state or federal law, and must have a combined capital
and surplus of 20 million dollars.

Any bank or trust company succeeding to the business of any corporate or bank Trustee
serving by virtue of this declaration because of change of name, reorganization, merger or
any other reason shall immediately succeed as Trustee of this trust, without the necessity of.
court intervention or any other action whatsoever.

Section K. Partial and Final Distributions

- The Trustee, in making or preparing to make a partial or final distribution, may prepare an

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

4-4
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Section L.  Court Supervision Not Required

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

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

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

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

1996.

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

(as defined in this Trust Agreement),

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

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

45

P330




Py
G

s

........

Eod
vvvvvv

LY

pesas

oy

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 of Internal Revenue Code Sections 672(c) and 674(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 Founders’ physical or mental health, including, but not limited to,
protected health and medical information, and to consent to their release or
disclosure. Each of the Founders have separately signed on this same date or an
earlier date an "Authorization For Release of Protected Health Information," in
compliance with HIPAA, immediately authorizing the release of any and all health
and medical information to the Trustee (or next successor Trustee, 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, each of the Founders hereby
grant 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 trust agreement), naming the Trustee (or next successor Trustee even if not
yet acting) as the Founder’s "Personal Representative,"” "Authorized Representative"

and "Authorized Recipient."
3. Determination of "Incompetence” or "Incapacity"

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

such matters or (ii) two (2) attending physicians of said person, who are licensed to -

practice and who are not related by blood or marriage to such person, have stated in
writing that such incompetency or incapacity exists.

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.

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 Founders, the Founders hereby voluntarily waive any physician-
patient privilege or psychiatrist-patient privilege and authorize 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 of law 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 Founders’ 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
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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 this Trust Agreement (if any),
or if there is no such Trust Protector provided under this 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 this Trust Declaration does not provide for an Independent Trustee as set
forth in the above paragraph, such an Independent Trustee shall be elected by a
majority vote of the then current adult income beneficiaries of this 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).

Each of the Founders have separately signed on this same date or on an earlier date
an "Authorization for Release of Protected Health Information," in compliance with
HIPAA, 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 this 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, each of the
Founders hereby grant 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."
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5 Insurance Policies and Retirement Plans

Section A. Our Authority While We Are Living

To the extent of a Founder’s community or separate interest in insurance policies, retirement
plans or any other third party beneficiary contract, during the life of a Founder, each shall
have the following rights, and the Trustee of this trust declaration shall have the following
duties with respect to any third party beneficiary contract owned by or made payable to this

i trust.

1. The Founder’s Rights

Each Founder reserves all of the rights, powers, options and privileges with

respect to any insurance policy, retirement plan or any other third party

beneficiary contract made payable to this trust or deposited with our Trustee.

Each Founder may exercise any of the rights, powers, options and privileges

with respect to such third party beneficiary contract without the approval of
- our Trustee or any beneficiary.

Neither Founder shall be obligated to maintain any insurance policy,
retirement plan or any other third party beneficiary contract in force.

2. Our Trustee’s Obligations

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

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

Upon a Founder’s death, our Trustee shall have authority to and shall make all appropriate
elections with respect to any insurance policies, retirement plans and other death benefits
which are the separate estate of the deceased Founder. With respect to any insurance
policies, retirement plans and other death benefits which are a part of the community estate,
our Trustee and the surviving Founder shall have the authority and shall make all appropriate
elections consistent with the laws of the state having jurisdiction over such property.

1. Collection of Non-Retirement Death Proceeds

Regarding any life insurance policy, or any other non-retirement death benefit
plan, wherein death benefits are made payable to or are owned by our trust,
our Trustee shall make every reasonable effort to collect any and all such
sums. In collecting such sums, our Trustee may, in its sole and absolute
discretion, exercise any settlement option available under the terms of a policy
or any other third party beneficiary contract with regard to the interest of the
deceased Founder in those policies or death benefit proceeds. However, our
Trustee shall not be liable to any beneficiary for the settlement option
ultimately selected.,

2. Retirement Plan Elections

To the extent of the interest of the deceased Founder, our Trustee shall have
the right, in its sole and absolute discretion, to elect to receive any retirement
plan death proceeds either in a lump sum or in any other manner permitted by
the terms of the particular retirement plan. Such right shall exist and pertain
to any retirement plan including, but not limited to, any qualified pension plan,
profit sharing plan, Keogh plan and individual retirement account. Our
Trustee shall not be liable to any beneficiary for the death benefit election
ultimately selected.

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

3. Collection Proceedings

In order to enforce the payment of any death proceeds, our Trustee may

institute any legal, equitable, administrative or other proceeding. However,
our Trustee need not take any action to enforce any payment until our Trustee,
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in jts sole judgment, has been indemnified to its satisfaction for all expenses
and liabilities to which it may be subjected.

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

4. Payor’s Liability

Any person or entity which pays any type of death proceeds to our Trustee as
beneficiary, shall not be required to inquire into any of the provisions of this
trust declaration, nor will they be required to see to the application of any such
proceeds by our Trustee. Our Trustee’s receipt of death proceeds shall relieve
the payor of any further liability as a result of making such payment.

Section C. Special Provisions Pertaining to Tax-Deferred Trust Assets

Since the Founders anticipate that tax-deferred plans such as 401(k) plans, IRA’s, SEP’s and
similar retirement plans and tax-deferred accounts might name this trust as the designated
beneficiary in the event of the death of the Founders, the following provisions will hereby
apply in all respects with regard to the assets and proceeds of such plans, notwithstanding
that other provisions in this Agreement are in conflict with the following provisions:

1. Minimum Distribution

It is the purpose and intent of the Founders that this trust will qualify as a
"designated beneficiary" pursuant to Section 401(a)(9) of the Internal Revenue
Code and the term "Minimum Required Distribution" shall mean such
mandatory distributions as are required to qualify this trust pursuant to the said
Section 401(a)(9) of the Internal Revenue Code.

2. Distribution Restrictions

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

encompassed by this provision.
3. Exclusion of Older Adopted "Descendants"

Notwithstanding any other provision hereof or state law, the class of the
Founders’ (or any other persons) "issue" or "descendants" shall not include an

individual who is the Founders’ (or such persons’) "issue" or "descendants"

by virtue of legal adoption if such individual (i) was so adopted after the
Required Beginning Date of a Founder or a Founder’s death, whichever occurs
first, and (ii) is older than the oldest beneficiary of this trust who was a living
member of said class on the earlier of said dates. The "Required Beginning
Date," for purposes of this paragraph means April 1 of the year following the
year in which the plan participant reaches 704, or, if later, the date on which
this trust is first named as a beneficiary of any retirement plan, benefit or
arrangement subject to the "Minimum Distribution Rules" of Section 401(a)(9)
of the Internal Revenue Code. The said Section 401(a)(9) of the Internal
Revenue Code is incorporated by reference in this trust declaration for all
purposes, together with applicable treasury regulations pertaining thereto.

4, Payment of Estate Taxes of Plan Participant

Except as required by state law, the trustee shall not use any plan benefits to
pay a plan participant’s estate taxes.

5. Delivery of Trust to Plan Administrator

If the Founders have not previously done so, the Trustee shall deliver a copy
of this trust declaration to any plan administrator within the time limits
required by applicable statute, as well as final and proposed treasury
regulations.

6. Distribution to the Beneficiaries

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

7. Distribution of More Than the Minimum Distribution

The Trustee is authorized in its sole and absolute discretion, to distribute to the
beneficiary and contingent beneficiaries more than the Minimum Required
Distribution if deemed necessary and appropriate prior to the mandatory
distributions of trust assets provided in Article X of this trust declaration.
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Article VI

For So Long As We Both Shall Live

Section A. Our Use of Income and Assets

‘While we are both living, the net income of the trust is to be paid at least monthly to us, or
to be used for our benefit. Any unused income will be accumulated and added to the
principal assets of this trust.

While we are both living, we shall have the absolute right, either individually or jointly, to
add to the trust property at any time.

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

Either of us, individually, may make gifts of our separate property contributed to the trust
or may make gifts of our interests or shares in the trust itself to the extent permitted by law,
including our community property interests. Neither of us shall have the power to direct our
Trustee to make gifts of any trust principal or income. If any such gift is made directly to
a third party, such gift shall be deemed to have first been distributed directly to either or
both of us and then distributed as a gift from either or both of us to such third party.

Section B. If One or Both of Us Are Disabled

If one or both of us should become disabled, our Trustee shall provide to both of us, and to
any person deemed by our Trustee to be dependent on either or both of us, such portions of
income and principal from each of our respective interests in separate property and from our
respective one-half interests in our community property, as deemed necessary or advisable
in its sole discretion, for our health, education, maintenance and support, as well as for the
health, education, maintenance and support of any person deemed by our Trustee to be
dependent on either or both of us.
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) Our Trustee’s discretion may include the payment of insurance premiums pursuant to
- contracts for insurance owned by one of us or by our trust. Premiums paid on a separate
property policy shall be paid out of separate property funds of the owner of that policy.

During any period that one or both of us are disabled, it is the intention of each of us that
we be cared for in our residence or in the private residence of another who is dear to us.
o It is our preference that neither of us be admitted to a convalescent care facility or similar

- facility unless our condition mandates such placement.

Valid obligations of either of us which are confirmed by our Trustee shall be provided for
by our Trustee from such portions of income and principal from each of our separate
property accounts and from our respective one-half interests in our community accounts, as
deemed necessary or advisable in our Trustee’s sole discretion.

"

& If, prior to the disability of either one or both of us, one or both of us were making regular
lifetime gifts to our children for purposes of estate tax planning, then our Trustee shall
continue such gifting program to our children; provided, however, no such gifts shall be
made until our support and obligations have been provided for.

Section C. Income Tax Matters

If any interest or share in the trust is irrevocable for so long as one or both of us are living,
and if the Trustee of the trust is classified as subordinate or related to either of us, the
distribution of trust corpus to the beneficiary of an irrevocable share, to the extent of his or
her share or interest alone, will be limited to discretionary distributions necessary or
appropriate to provide for the beneficiary’s health, education, maintenance and support, and
this standard shall be construed and limited according to the requirements of Section
674(b)(5)(A) of the Internal Revenue Code. '

Section D. Residence Homestead
Pursuant to Section 11.13 of the Texas Property Tax Code, a qualifying trust may claim the
statutory homestead exemption provided by the said Texas Property Tax Code as well as

other provisions of Texas law. In order to comply with the said Texas Property Tax Code
provisions, the Founders hereby agree as follows:

1. Our residence shall be owned by us through a beneficial interest
in this qualifying trust;
2. Our residence shall be designed or adapted for human residence;
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Such property shall at all times be used as our residence;

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

qualifying trust;

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

This revocable intervivos trust is a "Qualifying Trust" in that we
specifically provide that as Trustors of the trust we have the
right to use and occupy as our principal residence the residential
property rent free and without charge except for taxes and other
costs and expenses which may be specified in this instrument.
Such right to use and occupation shall be for life or until the
date the trust is revoked or terminated by an instrument that
describes the property with sufficient certainty to identify it and
is recorded in the real property records of the county in which
the property is located; and

This trust has acquired the property in an instrument of title that

a. describes the property with sufficient
certainty to identify it and the interest

acquired;

b. is recorded in the real property records of
the county in which the property is locat-
ed; and

C. is executed by one or both of us as Trust-

ors or by our personal representatives.
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Article VII

Upon the Death of One of Us

Section A, Settlement of Affairs

Upon the death of the first Founder to die, our Trustee is authorized, but not directed, to pay
the following expenses, claims and liabilities which are attributable to the first Founder to

die:
Funeral, burial and expenses of last illness

Statutory or court-ordered allowances for qualifying family members

Expenses of administration of the estate

Legally enforceable claims against the deceased Founder or the deceased
Founder’s estate '

Taxes occasioned by death

Any payment authorized above is discretionary. No claim or right to payment may be
enforced against this trust by virtue of such discretionary authority.

1. Deceased Founder’s Probate Estate

Payments authorized under this Section shall be paid only to the extent that the
probate assets (other than real estate, tangible personal property or property
that, in our Trustee’s judgment, is not readily marketable) are insufficient to
make these payments. However, if our trust holds United States Treasury
Bonds which are eligible for redemption at par in payment of the federal estate
tax, our Trustee shall redeem such bonds to the extent necessary to pay federal
estate tax as a result of a death.

Payments authorized under this Section may be made by our Trustee, in its
sole and absolute discretion, either directly to the appropriate persons or

institutions or to the personal representative of the deceased Founder’s probate
estate. If our Trustee makes payments directly to the personal representative

7-1

P342




s,
o

e

i

‘‘‘‘‘‘

of the deceased Founder’s probate estate, our Trustee shall not have any duty
to see to the application of such payments. Any written statement of the
deceased Founder’s personal representative regarding material facts relating
to these payments may be relied upon by our Trustee.

As an addition to our trust, our Trustee is authorized to purchase and retain
in the form received any property which is a part of the deceased Founder’s
probate estate. In addition, our Trustee may make loans to the deceased
Founder’s probate estate with or without security. Our Trustee shall not be
liable for any loss suffered by our trust as a result of the exercise of the
powers granted in this paragraph.

Our Trustee shall be under no obligation to examine the records or accounts
of the personal representative of the deceased Founder’s probate estate and is
authorized to accept distributions from the personal representative of the
deceased Founder’s probate estate without audit.

2 Exempt Property Excluded

Our Trustee shall not use any property in making any payments pursuant to
this Section to the extent that such property is not included in the deceased
Founder’s gross estate for federal estate tax purposes. However, if our
Trustee makes the determination, in its sole and absolute discretion, that other
non-exempt property is not available for payments authorized under this
Section, it may then use such exempt property where it is not economically
prudent to use non-exempt property for the payment of such expenses.

3. Apportionment of Payments

Except as otherwise specifically provided in this trust declaration, all expenses
and claims, and all estate, inheritance and death taxes, excluding any
generation-skipping transfer tax, resulting from the death of a Founder shall
be paid without apportionment and without reimbursement from any person.

Notwithstanding anything to the contrary in our trust, no death taxes payable
as a result of the death of the first Founder to die shall be allocated to or paid
from the Survivor’s Trust or from any assets passing to the surviving Founder
and qualifying for the federal estate tax marital deduction unless our Trustee
has first used all other assets available to our Trustee.

Notwithstanding anything to the contrary in our trust declaration, estate,
inheritance and death taxes assessed with regard to property passing outside
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| of our trust or outside of our probate estates, but included in the gross estate
of a Founder for federal estate tax purposes, shall be chargeable against the
persons receiving such property.

Section B.  Division and Distribution of Trust Property

Our Trustee shall divide the remaining trust property into two separate trusts upon the death
of the first one of us to die. The resulting trusts shall be known as the Survivor’s Trust and

i the Decedent’s Trust.

gzt
,,,,,

1. Creation of the Survivor’s Trust

. The Survivor’s Trust shall consist of the surviving Founder’s interest in the
community portion of the trust property, if any, and his or her separate portion
of the trust property. In addition, the Survivor’s Trust shall be the fractional
share of the deceased Founder’s trust property as follows:

a. Numerator of the Fractional Share

The numerator of the fractional share shall be the smallest
amount which, if allowed as a marital deduction, would result
in the least possible federal estate tax being payable as a result
of the deceased Founder’s death, after allowing for the unified
credit against federal estate tax (after taking into account
adjusted taxable gifts, if any) as finally determined for federal
estate tax purposes, and the credit for state death taxes (but only
to the extent that the use of this credit does not require an
increase in the state death taxes paid).

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

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

all of the deceased Founder’s trust property under this
agreement.
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2. Creation of the Decedent’s Trust

The Decedent’s Trust shall consist of the balance of the trust property.

Section C.  Valuation of Property Distributed to the Survivor’s Trust

Our Trustee shall use those values as finally determined for federal estate tax purposes in
making any computation which is necessary to determine the amount distributed to the
Survivor’s Trust. On the dates of distribution, the fair market value of all of the deceased
Founder’s property shall in no event be less than the amount of the Survivor’s Trust as

finally determined for federal estate tax purposes.

Section D. Conversion of Nonproductive Property'

The surviving Founder shall at any time have the absolute right to compel our Trustee to
convert nonproductive property held as an asset of the Survivor’s Trust to productive
property. Such right exists notwithstanding any contrary term in this agreement. The
surviving Founder shall exercise this right by directing our Trustee in writing to convert such

property.

Section E.  Survivor’s Right to Refuse Property or Powers Granted

With respect to property passing to the surviving Founder or for the surviving Founder’s
benefit, any portion of any interest in such property or power may be disclaimed by the
surviving Founder within the time and under the conditions permitted by law with regard to

disclaimers.

Any interest disclaimed by the surviving Founder with respect to any portion of the
Survivor’s Trust shall be added to the Decedent’s Trust. Any interest disclaimed by the
surviving Founder with respect to any portion of the Decedent’s Trust shall be disposed of
under the appropriate provisions of this agreement as though the surviving Founder had

predeceased the first Founder to die.

Any disclaimer exercised must be an irrevocable and unqualified refusal to accept any
portion of such interest in the property or power disclaimed. Such disclaimer must be

delivered to our Trustee in writing.
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Section F.  Allocation of Trust Property

Subject to the conditions of Section B.1 of this Article, our Trustee shall have the complete
authority to make allocations of the deceased Founder’s trust property between the Survivor’s

and Decedent’s Trusts.

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

an undivided interest in each and every asset.

Our Trustee shall not allocate any property or assets, or proceeds from such property or
assets, to the Survivor’s Trust which would not qualify for the federal estate tax marital

deduction in the deceased Founder’s estate.

Our Trustee shall not allocate any policies of life insurance insuring the life of the surviving
Founder to the Survivor’s Trust that are the sole and separate property of the deceased
Founder.

To the extent that there are insufficient assets qualifying for the marital deduction to fully
fund this Survivor’s Trust, the amount of the funding to the Survivor’s Trust shall be reduced

accordingly.

Our Trustee shall consider the tax consequences of allocating property subject to foreign
death tax, property on which a tax credit is available, or property which is income in respect
of a decedent under applicable tax laws prior to allocating the deceased Founder’s property
to the Survivor’s Trust.

Section G. Distributions from Retirement Plan to the Survivor’s Trust

If Retirement Plan distributions are included in the Survivor’s Trust, or in any Survivor’s
Trust Share, our Trustee shall comply with the following guidelines.

1. Form of Distribution
Our Trustee may elect to receive distributions from any pension, profit
sharing, individual retirement account, or other retirement plan ("Retirement

Plan") for which our Trust, or any subtrust provided for herein, is named as
beneficiary, in installments or in a lump sum.
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2, Income Requirement

Our Trustee shall elect to receive distributions from a Retirement Plan payable
to the Survivor’s Trust or any Survivor’s Trust Share in compliance with the
minimum distribution rules of the Internal Revenue Code if applicable and also
so that at least all income earned by the Retirement Plan each calendar year
is distributed to the Trust and allocated to trust income during the year. If
distributions from the Retirement Plan total less than all income earned by the
Retirement Plan for a calendar year, our Trustee shall demand additional
distributions equal to at least the shortfall so that the surviving Founder will
receive all income earned by the Retirement Plan at least annually. The
surviving Founder shall have full power, in such surviving Founder’s
discretion, to compel our Trustee to demand such distributions and to compel
the Retirement Plan Trustee to convert any nonproductive property to

productive property.
3. Retirement Plan Expenses

In calculating "all income earned by the Retirement Plan," our Trustee shall
allocate all Retirement Plan expenses, including income taxes and Trustee’s
fees, that are attributable to principal distributions so that all income
distributions from the Retirement Plan are not reduced.
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Article VIII

Administration of the Survivor’s Trust

Section A. Creation of qu Survivor’s Shares

The property passing to the Survivor’s Trust shall be divided into two shares. Both shares
shall collectively constitute the Survivor’s Trust.

1. Survivor’s Share One

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

2. Survivor’s Share Two

Survivor’s Share Two shall consist of the balance, if any, of the property
passing to the Survivor’s Trust.

If any allocation under this Article results only in the funding of Survivor’s Share One, our
Trustee shall administer this agreement as if Survivor’s Share Two did not exist. The
funding of Survivor’s Share One, when Survivor’s Share Two does not exist, shall be
referred to only as the Survivor’s Trust and no designation shall be necessary.

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

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

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

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

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

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

No limitation shall be placed on the surviving Founder as to either the amount
of or reason for such invasion of principal.

3. Principal Distributions in Our Trustee’s Discretion

Our Trustee may also distribute to or for the surviving Founder’s benefit as
much of the principal of Survivor’s Share One as our Trustee, in its sole and
absolute discretion, shall consider necessary or advisable for the surviving
Founder’s education, health, maintenance, and support.

Our Trustee shall take into consideration, to the extent that our Trustee deems
advisable, any income or resources of the surviving Founder which are outside
of the trust and are known to our Trustee.

4, The Surviving Founder’s General Power of Appointment

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

to this power.

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

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

1. The Surviving Founder’s Right to Income

Our Trustee shall pay to or apply for the surviving Founder’s benefit, at least
monthly during the surviving Founder’s lifetime, all of the net income from
Survivor’s Share Two.

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

refer to this power.

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

This general power of appointment specifically grants to the surviving Founder
the right to appoint property to the surviving Founder’s own estate. It also
specifically grants to the surviving Founder the right to appoint the property
among persons, corporations, or other entities in equal or unequal proportions,
and on such terms and conditions, whether outright or in trust, as the surviving

Founder may elect.
2. Principal Distributions in Our Trustee’s Discretion

Our Trustee may also distribute to or for the surviving Founder’s benefit as
much of the principal of Survivor’s Share Two as our Trustee, in its sole and
absolute discretion, shall consider necessary or advisable for the education,
health, maintenance, and support of the surviving Founder.

Our Trustee shall take into consideration, to the extent that our Trustee deems
advisable, any income or resources of the surviving Founder which are outside
of the trust and are known to our Trustee.

It is our desire, to the extent that it is economically prudent, that principal
distributions be made from Survivor’s Share One until it is exhausted, and
only thereafter from the principal of Survivor’s Share Two.

8-3

Our Trustee shall administer Survivor’s Share Two for the surviving Founder’s benefit as
follows:
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3. The Surviving Founder’s Limited Testamentary Power of Appointment

The surviving Founder shall have the limited testamentary power to appoint
to or for the benefit of our descendants, either (i) by a valid last will and
testament; (ii) by a valid living trust agreement; or (iii) by a written exercise
of power of appointment, all or any portion of the principal of Survivor’s
Share Two as it exists at the surviving Founder’s death. '

The surviving Founder may make distributions among our descendants in equal
or unequal amounts, and on such terms and conditions, either outright or in
trust, as the surviving Founder shall determine.

This power shall not be exercised in favor of the surviving Founder’s estate,
the creditors of the surviving Founder’s estate, or in any manner which would
result in any economic benefit to the surviving Founder.

Section D. Administration of Both Survivor’s Shares at Surviving Founder’s Death

Both Survivor’s Share One and Survivor’s Share Two shall terminate at the surviving
Founder’s death. Qur Trustee shall administer the unappointed balance or remainder of both

shares as follows:
1. The Surviving Founder’s Final Expenses

Our Trustee may, in its sole and absolute discretion, pay for the following
expenses:

Expenses of the last illness, funeral, and burial of the surviving
Founder.

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

Expenses of administering the surviving Founder’s estate.

Any inheritance, estate, or other death taxes payable by reason
of the surviving Founder’s death, together with interest and
penalties thereon.

Statutory or court-ordered allowances for qualifying family

menmbers.
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The payments authorized under this Section are discretioﬁary, and no claims
or right to payment by third parties may be enforced against the trust by virtue
of such discretionary authority.

Our Trustee shall be indemnified from the trust property for any damages
sustained by our Trustee as a result of its exercising, in good faith, the
authority granted it under this Section.

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

2. Redemption of Treasury Bonds

If the Survivor’s Trust holds United States Treasury Bonds eligible for
redemption in payment of the federal estate tax, our Trustee shall redeem the
bonds to the extent necessary to pay any federal estate tax due by reason of the
surviving Founder’s death.

3. Coordination with the Personal Representative

This Paragraph shall be utilized to help facilitate the coordination between the
personal representative of the surviving Founder’s probate estate and our
Trustee with respect to any property owned by the surviving Founder outside
of this trust agreement at the surviving Founder’s death.

a.  Authorized Payments

Our Trustee, in its sole and absolute discretion, may elect to pay
the payments authorized under this Section either directly to the
appropriate persons or institutions or to the surviving Founder’s
personal representative.

Our Trustee may rely upon the written statements of the
surviving Founder’s personal representative as to all material
facts relating to these payments; our Trustee shall not have any
duty to see to the application of such payments.
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b. Purchase of Assets and Loans

Our Trustee is authorized to purchase and retain in the form
received, as an addition to the trust, any property which is a
part of the surviving Founder’s probate estate. In addition, our
Trustee may make loans, with or without security, to the
& surviving Founder’s probate estate. Our Trustee shall not be
o liable for any loss suffered by the trust as a result of the
exercise of the powers granted in this paragraph.

c. Distributions from the Personal Representative

7 Our Trustee is authorized to accept distributions from the

surviving Founder’s personal representative without audit and

o our Trustee shall be under no obligation to examine the records
or accounts of the personal representative.

4, Trustee’s Authority to Make Tax Elections

Our Trustee may exercise any available elections with regard to state or
federal income, inheritance, estate, succession, or gift tax law.

a. Alternate Valuation Date

The authority granted our Trustee in this Paragraph includes the
right to elect any alternate valuation date for federal estate or
state estate or inheritance tax purposes.

b. Deduction of Administration Expenses

The authority granted our Trustee in this Paragraph shall include
the right to elect whether all or any parts of the administration
expenses of the surviving Founder’s estate are to be used as
estate tax deductions or income tax deductions.

No compensating adjustments need be made between income
and principal as a result of such elections unless our Trustee, in

its sole and absolute discretion, shall determine otherwise, or
unless required by law.
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c. Taxes and Returns
Our Trustee may also sign tax returns; pay any taxes, interest,

or penalties with regard to taxes; and apply for and collect tax
refunds and interest thereon.

Section E.  Subsequent Administration of the Survivor’s Trust

The unappointed balance or remainder of Survivor’s Share One and Survivor’s Share Two

shall be administered as provided in Article X.
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Article IX

Administration of the Decedent’s Trust

Section A. Use of Income and Principal

During the lifetime of the surviving Founder, our Trustee shall pay to or apply for the
benefit of the surviving Founder all net income and such portions of principal from the
Decedent’s Trust according to the following guidelines:

1. NET INCOME shall be paid in convenient installments, at least
monthly.

2. PRINCIPAL

a. The surviving Founder shall have the noncumulative
right to withdraw in any calendar year amounts not to
exceed $5,000.00.

b. In addition, on the last day of any calendar year, the

surviving Founder may withdraw an amount by which
five percent (5%) of the then market value of the
principal of the Decedent’s Trust exceeds principal
amounts previously withdrawn in that year pursuant to
Section A.2.a. of this Article.

C. Our Trustee may also distribute any amount of principal
deemed necessary, in our Trustee’s sole and absolute
discretion, for the health, education, maintenance and
support of the surviving Founder and our descendants.
Section B.  Guidelines for All Distributions
At all times, our Trustee shall give primary consideration to the surviving Founder’s health,

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

Section C. ~ Guidelines for Discretionary Distributions

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

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

Section D. Termination of the Decedent’s Trust

When the surviving Founder dies, the Decedent’s Trust shall terminate and our Trustee shall
administer the balance of the Decedent’s Trust according to the following guidelines and in

the following order:

1. The surviving Founder shall have the limited testamentary
power to appoint all of the undistributed principal and income
of the Decedent’s Trust among our descendants only (but only
to the extent such undistributed principal and income have not
been transferred or assigned to the Decedent’s Trust by virtue
of a disclaimer executed by the surviving Founder). Any such
appointment may be in any proportion and on such terms and
conditions as the surviving Founder may elect. The surviving
Founder shall not have the right or power to appoint any portion
of the Decedent’s Trust in favor of the surviving Founder’s
estate, creditors of the surviving Founder’s estate, or in any
manner which would result in any economic benefit to the
surviving Founder.  The right to exercise this limited
testamentary power of appointment is the sole and exclusive
right of the surviving Founder. Our Trustee shall distribute the
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appointed portions of the Decedent’s Trust according to such
appointment if exercised and specifically referred to either (i) in
a valid last will and testament; (ii) in a living trust agreement;
or (iii) by a written exercise of power of appointment executed
by the surviving Founder.

Any unappointed balance of the Decedent’s Trust shall be
administered as provided in the Articles that follow.
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Article X

Upon the Death of the Survivor of Us

Section A. Our Beneficiaries

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

declaration and as follows:

L Beneficiary | Share
CANDACE LOUISE CURTIS 1/5
CAROL ANN BRUNSTING 1/5
CARL HENRY BRUNSTING 1/5
AMY RUTH TSCHIRHART 1/5
ANITA KAY RILEY 1/5

Section B.  Distribution to our Beneficiaries

1. (2)  Distribution of the share of CANDACE LOUISE CURTIS

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

1. Distributions of Net Income

Our Trustee, in its sole and absolute discretion, shall pay to or
apply for the benefit of CANDACE LOUISE CURTIS as much
of the net income from her trust share as our Trustee deems

advisable for the health, education, maintenance and support of
CANDACE LOUISE CURTIS, for her lifetime.
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ii. Distributions of Principal

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

iii.  General Testamentary Power of Appointment

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

In exercising this general power of appointment, CANDACE
LOUISE CURTIS shall specifically refer to this power.

CANDACE LOUISE CURTIS shall have the sole and exclusive
right to exercise the general power of appointment.

This general power of appointment specifically grants to
CANDACE LOUISE CURTIS the right to appointment of
property to CANDACE LOUISE CURTIS’ own estate. It also
specifically grants to CANDACE LOUISE CURTIS the right to
appoint the property among persons, corporations or other
entities in equal or unequal proportions, and on such terms and
conditions, whether outright or in trust, as CANDACE LOUISE
CURTIS may elect.

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

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

CURTIS’ death.

CANDACE LOUISE CURTIS may make distributions among
CANDACE LOUISE CURTIS’ descendants in equal or unequal
amounts, and on such terms and conditions, either outright or in
trust, as CANDACE LOUISE CURTIS shall determine.

This power shall not be exercised in favor of CANDACE
LOUISE CURTIS’ estate, the creditors of CANDACE LOUISE
CURTIS’ estate or in any manner which would result in any
economic benefit to CANDACE LOUISE CURTIS.

(b)  Distribution on the Death of CANDACE LOUISE CURTIS

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

of this Article,

2. (a)  Distribution of the share of CAROL ANN BRUNSTING

The trust share created for CAROL ANN BRUNSTING shall be held in trust
and administered and distributed as follows:
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i. Distributions of Net Income

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

ii. Distributions of Principal

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

ifi.  General Testamentary Power of Appointment

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

In exercising this general power of appointment, CAROL ANN
BRUNSTING shall specifically refer to this power.

CAROL ANN BRUNSTING shall have the sole and exclusive
right to exercise the general power of appointment.

This general power of appointment specifically grants to
CAROL ANN BRUNSTING the right to appointment of
property to CAROL ANN BRUNSTING’s own estate. It also
specifically grants to CAROL ANN BRUNSTING the right to
appoint the property among persons, corporations or other
entities in equal or unequal proportions, and on such terms and
conditions, whether outright or in trust, as CAROL ANN
BRUNSTING may elect.
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However, if under the law in effect at the time of the death of
the survivor of us this trust is not subject to generation skipping
transfer tax and neither this trust nor distributions from it will
be subject to generation skipping transfer tax in the future, this
general power of appointment shall terminate and shall be
replaced by a limited power of appointment pursuant to the
provisions which follow.

iv. Limited Testamentary Power of Appointment

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

death.

CAROL ANN BRUNSTING may make distributions among
CAROL ANN BRUNSTING’s descendants in equal or unequal
amounts, and on such terms and conditions, either outright or in
trust, as CAROL ANN BRUNSTING shall determine.

This power shall not be exercised in favor of CAROL ANN
BRUNSTING’s estate, the creditors of CAROL ANN
BRUNSTING's estate or in any manner which would result in
any economic benefit to CAROL ANN BRUNSTING.

(b)  Distribution on the Death of CAROL ANN BRUNSTING

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

(a)  Distribution of the share of CARL HENRY BRUNSTING

and administered and distributed as follows:

i. Distributions of Net Income

Our Trustee, in its sole and absolute discretion, shall pay to or
apply for the benefit of CARL. HENRY BRUNSTING as much
of the net income from his trust share as our Trustee deems
advisable for the health, education, maintenance and support of
CARL HENRY BRUNSTING, for his lifetime.

ii. Distributions of Principal

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

ili.  General Testamentary Power of Appointment

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

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

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

This general power of appointment specifically grants to CARL
HENRY BRUNSTING the right to appointment of property to
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CARL HENRY BRUNSTING’s own estate. It also specifically
grants to CARL HENRY BRUNSTING the right to appoint the
property among persons, corporations or other entities in equal
or unequal proportions, and on such terms and conditions,
whether outright or in trust, as CARL HENRY BRUNSTING

may elect.

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

iv.  Limited Testamentary Power of Appointment

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

CARL HENRY BRUNSTING may make distributions among
CARL HENRY BRUNSTING’s descendants in equal or unequal
amounts, and on such terms and conditions, either outright or in
trust, as CARL HENRY BRUNSTING shall determine.

This power shall not be exercised in favor of CARL HENRY
BRUNSTING’s estate, the creditors of CARL HENRY
BRUNSTING’s estate or in any manner which would result in
any economic benefit to CARL HENRY BRUNSTING.

(b)  Distribution on the Death of CARL HENRY BRUNSTING

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

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

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

i, Distributions of Net Income

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

ii. Distributions of Principal

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

ili.  General Testamentary Power of Appointment

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

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

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

may elect.

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

iv.  Limited Testamentary Power of Appointment

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

death.

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

This power shall not be exercised in favor of AMY RUTH
TSCHIRHART’s estate, the creditors of AMY RUTH
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TSCHIRHART's estate or in any manner which would result in
any economic benefit to AMY RUTH TSCHIRHART.

(b)  Distribution on the Death of AMY RUTH TSCHIRHART

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

of this Article.

5. (a)  Distribution of the share of ANITA KAY RILEY

The trust share created for ANITA KAY RILEY shall be held in trust and
administered and distributed.as follows:

1. Distributions of Net Income

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

i. Distributions of Principal

Our Trustee, in its sole and absolute discretion, shall pay to or
apply for the benefit of ANITA KAY RILEY as much of the
principal from her trust share as our Trustee deems advisable

for the health, education, maintenance and support of ANITA
KAY RILEY, for her lifetime.

ili.  General Testamentary Power of Appointment

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

In exercising this general power of appointment, ANITA KAY
RILEY shall specifically refer to this power.

ANITA KAY RILEY shall have the sole and exclusive right to
exercise the general power of appointment.

This general power of appointment specifically grants to ANITA
KAY RILEY the right to appointment of property to ANITA
KAY RILEY’s own estate. It also specifically grants to ANITA
KAY RILEY the right to appoint the property among persons,
corporations or other entities in equal or unequal proportions,
and on such terms and conditions, whether outright or in trust,
as ANITA KAY RILEY may elect.

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

iv.  Limited Testamentary Power of Appointment

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

ANITA KAY RILEY may make distributions among ANITA
KAY RILEY’s descendants in equal or unequal amounts, and on
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such terms and conditions, either outright or in trust, as ANITA
KAY RILEY shall determine.

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

(b)  Distribution on the Death of ANITA KAY RILEY

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

Section C. Administration of the Share of a Descendant of a Deceased Beneficiary

Notwithstanding the foregoing provisions as to the disposition of a trust share upon the death
of a beneficiary, each share set aside for a deceased beneficiary who has then living
descendants shall be divided into as many shares as shall be necessary to create shares for
each then living descendant of such deceased beneficiary on a per stirpes basis. For
example, if a deceased beneficiary has a deceased child who leaves children, then the share
that would have passed to such deceased child shall be shared equally among his or her
living children on a per stirpes basis. Each such share shall be held in trust to be
administered as follows: '

1. Distribution of Trust Income
Our Trustee, in its sole and absolute discretion, shall pay to or apply for the
benefit of any descendant of a deceased beneficiary as much of the net income

from his or her trust share as our Trustee deems advisable for the health,
education, maintenance and support of such descendant.

10-12

P369




g

T
&

)

2. Distribution of Trust Principal

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

When such descendant reaches the age of 30 or if, on the creation of his or
her trust share, he or she has already attained the age of 30, thereafter, upon
the written request of such descendant delivered to our Trustee, our Trustee
shall distribute an amount not greater than fifty percent of the accumulated net
income and principal, as it is then constituted, free of trust. If more than one
written request for distribution is made by such descendant, our Trustee shall
not cumulatively distribute to such descendant, in response to all such
requests, more than fifty percent of the accumulated income and principal of
the trust as it existed on the date of the first request for a distribution made
under this paragraph by such descendant or fifty percent of the total trust funds
remaining at the date of any subsequent request, whichever is the lesser

amount.

When such descendant reaches the age of 40 or if, on the creation of his or
her trust share, he or she has already attained the age of 40, thereafter, upon
the written request of such descendant delivered to our Trustee, our Trustee
shall distribute the balance of the accumulated net income and principal of
such trust share, as it is then constituted to such descendant, free of trust.
Undistributed funds shall continue to be held in trust.

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

Article,
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Section D,  Subsequent Children

Notwithstanding the provisions of this Article wherein beneficiaries are named, if,
subsequent to the creation of this trust declaration, we have additional children or legally
adopt children who are under the age of 18, each such child shall be included among the
beneficiaries named in this Article and an equal trust share shall be created for each such

beneficiary.

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

Section E.  Guidelines for Discretionary Distributions

Whenever we have given our Trustee any discretionary authority over the distribution of
income or principal to any named beneficiary, our Trustee shall be liberal in exercising such
discretion and shall give such beneficiary assistance for any opportunity or expense deemed
by our Trustee to be in the best interest of such beneficiary. However, before making
discretionary distributions, our Trustee shall take into consideration any additional sources
of income and principal available to such beneficiary which exist outside of this agreement
and are known to our Trustee, and the future probable needs of such beneficiary.

Section F.  Guidelines for All Distributions

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

Section G. Ultimate Distribution

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

CENTRAL COLLEGE OF IOWA 100%
Pella, Iowa

If the CENTRAL COLLEGE OF IOWA, Pella, Iowa, is no longer in existence at the date
of distribution, but has designated a successor, such successor shall receive such
beneficiary’s share. However, if no such successor has been designated, the share of such
beneficiary shall pass one-half to those persons who would be the wife Founder’s heirs as
if she had died intestate, unmarried, owning such property and the balance shall pass to those
persons who would be the husband Founder’s heirs as if he had died intestate, unmarried,

owning such property.

The distribution of trust property, for purposes of this Section, shall be determined by the
laws of descent and distribution for intestate estates in the State of Texas as such laws are
in effect at the time of any distribution under this Article.

10-15

P372




Article XI

Protection of Beneficial Interests

Section A. Protection of the Interests of Our Beneficiaries

No beneficiary will have the power to anticipate, encumber or transfer any interest in the
trust. No part of the trust will be liable for or charged with any debts, contracts, liabilities
or torts of a beneficiary or subject to seizure or other process by any creditor of a

beneficiary.

Section B. Unproductive or Underproductive Assets

A beneficiary who is then entitled to the income of the trust, or the income of any other trust
established or continued pursuant to this trust declaration, will have the authority to issue a
written directive to the Trustee to convert trust property which does not produce an income,
or which is underproductive, into property which is income producing or which will provide
a greater income to the trust.

Upon actual receipt of an income beneficiary’s written directive, the Trustee will reasonably
and prudently proceed to convert unproductive or underproductive property into property
which will produce a reasonable and safe rate of return. The Trustee may do so by selling
the unproductive or underproductive asset upon such terms and conditions as are prudent and
reasonable under all circumstances which may then exist (including the acceptance of an
income or interest bearing obligation as the whole or a part of the sales price), and investing
the proceeds of the sale in income producing instruments or obligations.

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

Section C. No Contest of Our Trust
The Founders vest in the Trustee the authority to construe this trust instrument and to resolve
all matters pertaining to disputed issues or controverted claims. Founders do not want to

burden this trust with the cost of a litigated proceeding to resolve questions of law or fact
unless the proceeding is originated by the Trustee or with the Trustee’s written permission.
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Any person, agency or organization who shall originate (or who shall cause to be instituted)
a judicial proceeding to construe or contest this trust instrument, or any will which requires
distribution of property to this trust, or to resolve any claim or controversy in the nature of
reimbursement, or seeking to impress a constructive or resulting trust, or alleging any other
theory which, if assumed as true, would enlarge (or originate) a claimant’s interest in this
trust or in the Founders’ estates, without the Trustee’s written permission, shall forfeit any
amount to which that person, agency or organization is or may be entitled and the interest
of any such litigant or contestant shall pass as if he or she or it had predeceased us,
regardless of whether or not such contestant is a named beneficiary.

These directions shall apply even though the person, agency or organization shall be found
by a court of law to have originated the judicial proceeding in good faith and with probable
cause and even though the proceedings may seek nothing more than to construe the
application of this no contest provision.

This requirement is to be limited, even to the exclusion thereof, in the event it operates to
deny the benefits of the federal estate tax or federal gift tax marital deduction.

Section D.  Our Trustee’s Authority to Keep Property in Trust

Unless this trust declaration provides otherwise, if any trust property becomes distributable
to a beneficiary when the beneficiary is under 21 years of age, or when the beneficiary is
under any form of legal disability, as defined in Article XIII, our Trustee shall retain that
beneficiary’s share in a separate trust until he or she attains 21 years of age, or until his or
her legal disability has ceased, to be administered and distributed as follows:

1. Distributions of Trust Income and Principal

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

In making any distributions of income and principal under this Section, our
Trustee shall be mindful of, and take into consideration to the extent it deems
necessary, any additional sources of income and principal available to the
beneficiary which arise outside of this agreement.

Any net income not distributed to a beneficiary shall be accumulated and
added to principal.
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Distributions to an incompetent or disabled beneficiary, or a minor
beneficiary, may be made in any of the following ways as in the Trustee’s
opinion will be most beneficial to the interests of the beneficiary:

Directly to such beneficiary;
To his or her parent, guardian or legal representative;

To a custodian for said beneficiary under any Uniform Gifts to
Minors Act and/or Gifts of Securities to Minors Act in the
jurisdiction of residence of such beneficiary;

To any person with whom he or she is residing;
To some near relative or close friend; or

By the Trustee using such payment directly for the benefit of
such beneficiary, including payments made to or for the benefit
of any person or persons whom said beneficiary has a legal
obligation to support;

To persons, corporations or other entities for the use and benefit
of the beneficiary;

To an account in a commercial bank or savings institution in the
name of the beneficiary, or in a form reserving the title,
management and custody of the account to a suitable person,
corporation or other entity for the use and benefit of the

beneficiary; or

In any prudent form of annuity purchased for the use and benefit
of the beneficiary.

The Trustee may instead, in the Trustee’s sole discretion, hold such income
or corpus for the account of such beneficiary as custodian. A receipt from a
beneficiary or from his parent, guardian, legal representative, relative or close
friend or other person described above shall be a sufficient discharge to the
Trustee from any liability for making said payments.
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The Trustee is likewise authorized to consult with and act upon the advice of
the parent, guardian, custodian or legal representative of any beneficiary who
is either an incompetent or a minor with respect to any and all matters which
may arise under this trust and as it concerns the rights or interests of said
beneficiary.

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

3. Termination and Ultimate Distribution
Our Trustee shall distribute the trust property to a beneficiary:
When he or she attains 21 years of age, or

When he or she ceases to be disabled.

Section E.  Application to Founders

Notwithstanding anything in this agreement to the contrary, this Article shall not apply to,
modify or affect the surviving Founder’s right to receive the net income from the Survivor’s

Trust as set forth and provided for in this agreement.
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Article XII

Our Trustees’ Powers and Authority

Section A. Applicability of Texas Trust Code and Other Statutes

The Trustee shall have the powers, duties, and liabilities set forth in this declaration and as
more specifically stated in this Article, as well as such powers, duties and liabilities set forth
in the Texas Trust Code, and all other applicable state and federal statutes, as now enacted
and as hereafter amended, except to the extent the same may be inconsistent with the
provisions of this declaration, in which case the provisions of this declaration shall govern.

Section B. Powers to Be Exercised in the Best Interests of the Beneficiaries

The Trustee shall exercise the following administrative and investment powers without the
order of any court, as the Trustee determines in its sole and absolute discretion to be in the
best interests of the beneficiaries.

Notwithstanding anything to the contrary in this agreement, the Trustee shall not exercise any
power in a manner inconsistent with the beneficiaries’ right to the beneficial enjoyment of
the trust property in accordance with the general principles of the law of trusts.

The Trustee may perform every act reasonably necessary to administer each and every share
or trust created under this agreement.

Section C. General Investment and Management Powers

The Trustee is authorized to invest in such investments as the Trustee deems proper and
prudent, even if such investments fail to constitute properly diversified trust investments or
for any other reason could be considered to be improper trust investments. The Trustee’s
investment authority is intended to be quite broad, and shall include, but is not limited to,

all authority that follows.
In addition, the Trustee is granted the authority to exercise any managerial powers of an
individual with respect to matters affecting a trust, it being our intention to grant broad

managerial discretion to the Trustee that is consistent with the management and
administration of a trust, including the following managerial authorities.
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Originally Contributed Properties
The Trustee may continue to 'hold and maintain all assets originally contributed to any trust.
Additional Properties

The Trustee is authorized to receive additional trust property, whether by gift, will, or
otherwise, either from us, from either of us, or from any other person, corporation, or

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

The Trustee may retain, without liability for depreciation or loss resulting from such
retention, all property constituting the trust estate at the time of its creation or thereafter

received from other sources.

The foregoing shall be acceptable even though such property may not be of the character
prescribed by law for the investment of trust funds or may result in inadequate diversification

of the trust property.

Securities Powers

The Trustee may invest and reinvest in such classes of stocks, bonds, securities,
commodities, options, metals, or other property real or personal, as it shall determine.

The Trustee is authorized to buy, sell, and trade in securities of any nature, including short
sales on margin. The Trustee may maintain and operate margin accounts with brokers, and

may pledge any securities held or purchased by other Trustees with such brokers as securities
for loans and advances made to the Trustee.

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

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

Investment of Cash Assets
A corporate entity serving as Trustee may deposit trust funds with itself as either a

permanent or temporary investment, and may place trust funds under its administration in
common trust funds established and maintained by such corporate trustee or its affiliate. In
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determining where to invest cash resources, the Trustee may consider all factors, including
facility of access and security of funds invested, as well as the stated rate of return.

Unproductive or Wasting Assets

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

Personal Residence and Furnishings of Personal Residence

To the extent that the personal residence that we occupied at the date of the death of the first
of us to die and any furnishings of such residence become part of a trust estate, the Trustee
is authorized to continue to retain and use, to distribute in kind, or to sell any such assets
should the Trustee believe the retention, use, distribution or sale of such assets would be

beneficial to the survivor of us.

Mineral Properties

The Trustee shall have the power to acquire, exchange, maintain or sell mineral interests,
and to make oil, gas and mineral leases covering any lands or mineral interests forming a
part of a trust estate, including leases for periods extending beyond the duration of the trust.

The Trustee may pool or unitize any or all of the lands, mineral leaseholds or mineral
interests of a trust with others for the purpose of developing and producing oil, gas or other
minerals, and may make leases or assignments containing the right to pool or unitize.

The Trustee may enter into contracts and agreements relating to the installation or operation
of absorption, repressuring and other processing plants, may drill or contract for the drilling
of wells for oil, gas or other minerals, may enter into, renew and extend operating
agreements and exploration contracts, may engage in secondary and tertiary recovery
operations, may make "bottom hole" or "dry hole" contributions, and may deal otherwise
with respect to mineral properties as an individual owner might deal with his own properties.

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

production.
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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 Into 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.

12-6

P382




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 joiﬁt 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 Indirect Interest

We expressly waive prohibitions existing under the common law and the Texas Trust Code
that might otherwise prohibit a person or entity who is serving as a Trustee from engaging
in transactions with himself or itself personally, 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, Books 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.
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The first financial report shall identify all property initially received by the Trustee. The
first report and each subsequent report shall include a statement of all property on hand at
the end of such accounting period, of all property that has come to the knowledge or
possession of the Trustee that has not been previously listed as property of the trust, of all
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 receiving
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 effectnate
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 ftrust 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 I.. 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 O. 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 Afterborn Persons. Persons who are legally adopted while they are
under 18 years of age shall be treated for all purposes under this agreement as though

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.

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. - -

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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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.

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.

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.

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.

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.

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.

I

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 X1V

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 of law 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

b 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 O. 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 terminable interest property"” will mean and
identify the election provided by Section 2652(a)(2) of the Internal Revenue Code.

The term "GST exemption" or "GST exemption amount" is the dollar amount of property
which may pass as generation skipping transfer under Subtitle B, Chapter 13, of the Internal
Revenue Code 1986 (entitled "Tax On Generation-Skipping Transfers’ ) which is 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)(1) of the Interrial Revenue Code, of neither one hundred
percent nor zero so that one such trust has an inclusion ratio of one hundred percent and the
other such trust has an inclusion ratio of zero. If either Founder’s personal representative
or trustee and/or the Trustee exercises the special election provided by Section 2652(a)(3)
of the Internal Revenue Code, as to any share of either Founder’s 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 Deductions

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

ELMER H. BRUNSTING, Founder

Zéﬁ/cf: C%MZ:‘LL

NELVA E. BRUNSTING, Founder ¢

EMTTNG, Trustee 13

NELVA E. BRUNSTING, Trustee
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THE STATE OF TEXAS

COUNTY OF HARRIS

On January 12, 2005, before me, a Notary Public of said State, personaily 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.

(bt b

Notary Public, State of Texas

= R N T Y R
faes 3 E
§ AFEeN  CHARLOTTE ALLMAN § |
§ % %ﬁ. NOTARY PUBLIC, STATE OF TEXAS g ;
gl »{\3@ MY COMMISSION EXPIRES & . ,
§ N T AUG. 1, 2005 {

&@%mws@wm‘fwtmm%m* 3
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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 effecuve 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.

{ / 42%’4-/9( % fJgVCéf'ﬂ

ELMER H. BRUNSTING,
Founder and Trustee

e 6(( é/zggﬂﬂzx;ﬂe
NELVA E. BRUNSTING, d\
Founder and Trustee

L

THE STATE OF TEXAS
COUNTY OF HARRIS

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.

(’,"\

TR A A Rty Notary Public, State of Texas

SELEON GAND: CE LYANE Kunz FREED

Y
4 ; Ao Yo HOTY \‘ =t C, STATE OF TEXASB }"
1 2 [ LGN EXPIRES 3‘3

i\'a ROCW 27,

e s e aF
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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 appoint 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 writing.

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.
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QUALIFIED BENEFICTARY 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, NELVA E. BRUNSTING, the surviving Founder (herein also referred 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 NELVA E. BRUNSTING SURVIVOR'S
TRUST (pursuant to Article VIII, Section B.4 of the BRUNSTING FAMILY LIVING
TRUST dated October 10, 1996), (hereinafter called "The Survivor's Trust") the full legal

name of which is as follows:

NELVA E. BRUNSTING, Trustee, or the successor Trustees, of the NELVA
E. BRUNSTING SURVIVOR'S TRUST dated April 1, 2009, as established
under the BRUNSTING FAMILY LIVING TRUST dated October 10, 1996,

as amended.

The NELVA 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 NELVA 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. Article III further allows a qualified beneficiary designation as to the ownership
interest of NELVA E. BRUNSTING in the trust property.

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 NELVA E.
BRUNSTING in the subject trust property, I direct my Trustee, at the time of my death, to
administer and distribute the balance of the principal and undistributed income from the
NELVA 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 “Trust Agreement”).

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

I, NELVA E. BRUNSTING, the surviving Founder of the BRUNSTING FAMILY LIVING
TRUST dated October 10, 1996, as amended, am the holder of a limited power of
appointment over the principal and accrued and undistributed net income of a trust named
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the ELMER H. BRUNSTING DECEDENT'S TRUST (pursuant to Article IX, Section D of

the BRUNSTING FAMILY LIVING TRUST dated October 10, 1996), the full legal name
oo of which is as follows:

NELVA E. BRUNSTING, Trustee, or the successor Trustees, of the ELMER
H. BRUNSTING DECEDENT'S TRUST dated April 1, 2009, as established
under 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.
&l Article IX of the BRUNSTING FAMILY LIVING TRUST contains the administrative
e : 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 portion
which has been disclaimed by me, as set forth 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 Trusts, as follows:

Beneficiaries Share

CANDACE LOUISE CURTIS 1/5

CAROL ANN BRUNSTING 1/5

AMY RUTH TSCHIRHART 1/5

CARL HENRY BRUNSTING 1/5

ANITA KAY BRUNSTING 1/5
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 beneficiary as provided in this Section 3.
If a named beneficiary 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 Trustee as
to the assets to constitute 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 Trustee shall distribute one-fifth (1/5) of the remainder of the trust
property to a Personal Asset Trust for the benefit of CANDACE LOUISE
CURTIS, if surviving, to be held, administered and distributed as set forth in
this Section 3 entitled “Personal Asset Trust Provisions.” If CANDACE
LLOUISE CURTIS 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 CANDACE LOUISE
CURTIS, 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.

2. Share for CAROL ANN BRUNSTING

My Trustee shall distribute one-fifth (1/5) of the remainder of the trust
property 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 Trust Provisions.” If CAROL
ANNBRUNSTING 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 CAROL ANN
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.

3. Share for AMY RUTH TSCHIRHART
My Trustee shall distribute one-fifth (1/5) of the remainder of the trust
property to a Personal Asset Trust 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
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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

il Disposition of Trust." If there are no then living descendants of AMY RUTH
e TSCHIRHART, such share shall be distributed to my then living descendants,
‘:3 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.

. 4. Share for CARL HENRY BRUNSTING

My Trustee shall distribute one-fifth (1/5) of the remainder of the trust

property to a Personal Asset Trust for the benefit of CARL HENRY

BRUNSTING, if surviving, to be held, administered and distributed as set

L 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 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 CARL
HENRY BRUNSTING, such share shall be distributed to my then living
descendants, per stirpes. In the event [ 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.

s. Share for ANITA KAY BRUNSTING

My Trustee shall distribute one-fifth (1/5) of the remainder of the trust
property 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 forth in
Section H of the Personal Asset Trust provisions entitled "Final Disposition of
Trust." If there are no then living descendants of ANITAKAY 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.

PERSONAL ASSET TRUST PROVISIONS
A, Establishment of the Personal Asset Trust:

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

P410

s i




N

to be made to said beneficiary’s Personal Asset Trust first occurs. The Personal
Asset Trust shall be held, administered and distributed as set forth under this
Agreement. After a beneficiary’s Personal Asset Trust is established, any further
distribution specified to be made to said beneficiary’s Personal Asset Trustunder any
other provisions of this Agreement shall be added to and become a part of said
existing Personal Asset Trust, to be held, administered and distributed as if it had
been an original part thereof. The Personal Asset Trust may be referred to by either
using the name of the beneficiary for whom such trust is created or such other name
as is designated by the Trustee. Notwithstanding the foregoing, if the Trustee
exercises his or her right to create a separate and distinct Personal Asset Trust for said
beneficiary (pursuant to the paragraph of this Agreement entitled “Trustee’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 Trustee’s sole and absolute discretion, instead be partly or entirely
made to such newly created Personal Asset Trust.

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 trust principal;

2. To eliminate and reduce income taxes, generation skipping transfer taxes and
estate and death taxes on trust assets and on assets in the estate of the
beneficiary;

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
parties;

5. To invest in non-consumables, such as a principal residence, in order to

provide the beneficiary with the liberal use and enjoyment of such property,
without charge, rather than make a distribution of trust assets to the beneficiary
or purchase them in the name of the beneficiary. It is the Trustor’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 beneficiary’s estate subject to estate taxes and claims of third

parties;

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

ups;
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7. To give the beneficiary the ability to direct the distribution of wealth (during
life or at death) to other individuals or charitable 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 parties,

Duty to Inform Beneficiary of Trust Benefits and Protections: Immediately prior to

a Personal Asset Trust being established for a beneficiary hereunder, the then acting
Trustee of the Trust shall, if at all practicable, have a private meeting or telephone call
with such beneficiary to explain the above stated long-term purposes and benefits of
the Personal Asset Trust and to advise such beneficiary how he or she may maintain
the benefits and protections that such trust provides. The Trustee is directed to have
an attorney assist the Trustee in conducting this meeting or call and the Trustor hereby
authorizes the Trustee to employ the services of VACEK & 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 Trustee is free to hire any other
attorney, provided such attorney is an experienced estate planning specialist.

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 Trustee of said trust. ANITA
KAY BRUNSTING and AMY RUTH TSCHIRHART shall act as Co-Trustees for
the Personal Asset Trusts for CARL HENRY BRUNSTING 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 right to appoint their own successor Trustee in writing. Notwithstanding the
foregoing, each beneficiary who is acting as his or her own Trustee of his or her said
trust shall have the right, at such time as said beneficiary is acting as sole Trustee and
in said beneficiary’s sole and absolute discretion, to appoint an independent bank or
trust company to act jointly with said beneficiary as Co-Trustee of said trust. Said
beneficiary shall also have the right, at any time and in said beneficiary’s sole and
absolute discretion, to remove said independent bank or trust company acting as Co-
Trustee provided said beneficiary appoints another independent bank or trust company
in its place. The appointment or removal of an independent bank or trust company
as Co-Trustee shall be by written instrument delivered to the Co-Trustee.
Furthermore, said beneficiary shall have the right to designate by will or other written
instrument, either individual(s) or an independent bank or trust company, to act as a
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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 beneficiary is still living, the majority of acting Trustees must be
independent within the meaning of Internal Revenue Code Section 674(c) and said
beneficiary shall not have the right to remove the successor Trustee 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 trust, then the FROST
NATIONAL BANK shall act as successor Trustee, notwithstanding any other
provisions contained in the trust agreement. Notwithstanding the foregoing
provisions of this paragraph, the ability of said beneficiary to appoint a successor
Trustee may be limited as set forth in the Sections of the Trust entitled “Special Co-
Trustee Provisions” and “Trust Protector Provisions.”

Designation of Trustee for Primary Beneficiary’s Issue: Notwithstanding the

foregoing, upon attaining age thirty five (35) each of the descendants of a Primary
Beneficiary (hereinafter sometimes referred 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 Trustee and in said issue’s sole and absolute
discretion, to appoint an independent bank or trust 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 appointment or removal of an independent bank
or trust company as Co-Trustee shall be by written instrument delivered to the Co-
Trustee. Furthermore, said issue shall have the right to designate by will or other
written instrument, either individual(s) or an independent bank or trust company, to
act as a successor Trustee or Co-Trustee(s) in saicf) 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 of Internal Revenue Code Section 674(c)) and said issue shall not have
the right to remove the successor Trustee or Co-Trustee so designated and appoint
another in its place. Should said issue fail to so designate a successor Trustee or Co-
Trustees of such trust, then the FROST NATIONAL BANK shall act as successor
Trustee, notwithstanding any other provisions contained in the trust agreement.
Notwithstanding the foregoing provisions of this paragraph, the ability of said issue
to appoint a successor Trustee may be limited as set forth in the Sections of the Trust
entitled “Special Co-Trustee Provisions” and “Trust Protector Provisions.”

Administration of Personal Asset Trust: The Personal Asset Trust shall be held,
administered and distributed by the Trustee appointed under this Section of the Trust

Agreement as follows:

1. Discretionary Distributions of Income and/or Principal: The Trustee, shall

have the power, in such Trustee’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 beneficiary’s issue or to a trust for their
benefit, so much of the income and/or principal of the Trust Estate, and at such

T‘ time or times as such Trustee shall deem appropriate for such distributees’
= health, support, maintenance and education. Any income not distributed shall
o be accumulated and added to principal. In exercising the discretions conferred

b

= in this paragraph, the Trustee may pay more to or apply more for some
beneficiaries to the exclusion of others, if such Trustee deems this necessary
,' or appropriate in light of the circumstances, the size of the Trust Estate and the
probable future needs of the beneficiaries, The Trustee shall, before making
any such distributions, consider the Trustor’s intent in creating the trust, as set
forth above in paragraph B.

sy

[ 2. Additional Guidelines for Distributions: Inaddition to the provisions set forth
ad above for making discretionary distributions of income and/or principal, the

Trustee shall be further 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

future in this trust.

a. Primary Beneficiary’s Needs Considered First; Broad Interpretation of
“Health, Education, Maintenance and Suppott”: In exercising the

discretionary powers to provide benefits under this trust, the Trustee
shall take into consideration that the primary purpose in establishing
this trust is to provide for the present and future welfare of the primary
beneficiary, and secondly, the present and future welfare of the primary
beneficiary’s issue. Furthermore, the Trustee may take into account any
beneficiary’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 Trustor requests that the Trustee be liberal in
determining the needs of a beneficiary for health, support, maintenance
and education and in conferring benefits hereunder, The term “health”
need not take into account any private or governmental medical
insurance or other medical payments to which a beneficiary may be
entitled, and the Trustee may pay for the expense of providing health
and medical insurance coverage for the beneficiary. The term
“education” may include but is not limited to, all expenses incurred in
connection with or by reason of a beneficiary’s attendance at public or
private elementary or high school, college, university or vocational,
technical or other educational institution or specialized training
programs (whether or not any such institution or program provider shall
be a fully accredited educational institution), graduate or post-graduate
education expenses, and all expenses incurred in providing such
beneficiary with an education in a non-institutional setting; including,
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but not limited to, the expense of travel and charges for tutoring,

tuition, room and board (whether or not charged by an educational
institution at which such beneficiary shall be a student), laboratory fees,
classroom fees, clothing, books, supplies, laboratory or other equipment
or tools (including computer hardware and software) or other material
or activities that the Trustee shall determine to be of educational benefit
or value to such beneficiary. In determining the need for funds for
education, the Trustee shall consider all direct and indirect expenses,
including living expenses of the beneficiary and those persons 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 primaryresidence, entry into a business,
vocation or profession commensurate with a beneficiary’s abilities and
interests; recreational or educational travel;, expenses incident to
marriage or childbirth; and for the reasonably comfortable (but not
luxurious) support of the beneficiaries. When exercising the powers to
make discretionary distributions from the trust, the Trustee shall
maintain records detailing the amount of each distribution made to any
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).

Consider the Situation of the Beneficiary: In determining 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 such 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 beneficiary; (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, marital or other
stress that might affect the beneficiary’s ability to manage, invest and
conserve such property.

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 trust, set
forth instructions to the Trustee as to how the Trustor wishes the
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Trustee’s discretion to be exercised. The Trustor recognizes and
intends that such instructions shall only be directive in nature and not
binding on the Trustee or any beneficiary hereunder; however, the
Trustor requests, to the extent possible, that the Trustee be mindful of
these instructions when administering the trust.

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

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 part, such legal obligation, Any such distributions
may only be made by the Trust Protector.

Primary Beneficiary’s Limited Power of Appointment: The primary beneficiary shall

have the following Limited Powers of Appointment. During the lifetime of the
primary beneficiary, said beneficiary may appoint and distribute the accumulated
income and/or principal to any one or more of said beneficiary’s issue, either outright
or in trust 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
distribute any remaining balance, including accumulated income and principal, to any
one or more of said beneficiary’s issue, either outright or in trust 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
prior to said beneficiary’s death and specifically referring to this power of
appointment. In the eventthere should be a failure of disposition of all or any portion
of said income or principal, either in connection with the exercise or as a result of the
nonexercise of the above testamentary limited power of appointment, all of said
income and principal not disposed of shall be administered and distributed as set forth
below in the paragraph entitled “Final Disposition of Trust,” The terms of this
paragraph may be limited by the Section of this Trust Agreement entitled “Trust

Protector Provisions.”

Final Disposition of Trust: If the primary beneficiary for whom the Personal Asset
Trust has been created should die before complete distribution of said trust, and the
beneficiary’s above powers of appointment have not been fully exercised, said trust
shall terminate and the remaining principal (including accumulated income added
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thereto) in said trust shall be held, administered and distributed for the benefit of the
succeeding or contingent beneficiaries named, if any, pursuant to the respective
paragraph set forth in Section 3.B. of this Qualified Beneficiary Designation and
Exercise of Testamentary Power of Appointment establishing said beneficiary’s share
as if such beneficiary had been an original part thereof, Any share or portion thereof
of any trust administered hereunder which is not disposed of under any of the
foregoing provisions (or the provisions of the Article entitled “Trust Protector
Provisions”) shall be distributed pursuant to the paragraph of the Trust Agreement
entitled “Ultimate Distribution.”

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

1. Permit Beneficiaries to Use Trust Assets: The Trustor desires that the
beneficiaries of the trust be given the liberal use and enjoyment of trust
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 trust hereunder may have the right to the use, possession and enjoyment
of (a) all of the tangible personal property at any time held by such trust,
including but not limited to artwork, jewelry, coin or stamp collections and
other collectible assets, and (b) all real property that may at any time constitute
an asset of such trust. Such use, possession and enjoyment may be without
rent or other financial obligation, To the extent of the trust assets and unless
the Trustee is relieved of such obligation by such beneficiary (or
beneficiaries), which the Trustee may agree to do, the Trustee shall see to the
timely payment of all taxes, insurance, maintenance and repairs, safeguarding
and ot]fer charges related to the preservation and maintenance of each and
every such property. The Trustor requests, but do not require, that any such
use, possession or enjoyment by a beneficiary other than the primary
beneficiary be subject to veto at any time by the primary 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 apartment)
for the use and benefit of any beneficiary of any trust, If the Trustee,
in the Trustee’s sole and absolute discretion, determines that it would
be in the best interests of any beneficiary of any trust 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 authotized 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
Trustee, in such Trustee’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 beneficiary, Having in mind the extent to which funds
will be available for future expenditure for the benefit of the
beneficiaries, the Trustee is authorized under this paragraph to expend
such amounts as such Trustee shall, in his or her sole and absolute
discretion, determine to maintain the current lifestyle of the
beneficiaries and their personal care and comfort; the Trustor does not,
however, desire that the Trustee assist the beneficiaries in maintaining
a luxurious lifestyle.

Special Investment Authority: Notwithstanding any investment limitations
placed on the Trustee under the Trust Agreement or the provisions of any state
law governing this trust which may contain limitations such as the prudent
investor rule, the Trustee is authorized to make the following types of
investments of trust 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, partner, employee, officer
or director, as long as the Trustee deems it advisable. The Trustee shall
not be liable in any manner for any loss, should such loss occur,
resulting from the retention or investment in such business. In the
absence of actual notice to the contrary, the Trustee may accept as
correct and rely on financial or other statements rendered by any
accountant for any such business. Any such business shall be regarded
as an entity separate from the trust and no accounting by the Trustee as
to the operation of such business shall be required to be made. The
Trustee shall have these powers with respect to the retention and
purchase of such business, notwithstanding any rule or law requiring
diversification of assets. Additionally, the foregoing shall not be
limited by the fact that the Trustee or related parties, or any of them,
shall be owners, partners, 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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business if in the Trustee’s sole and absolute discretion such sale is
deemed advisable.

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

home furniture and furnishings.

Permit Self-Dealing: Financial transactions, both direct and indirect, between
any trust and any beneficiary and/or Trustee who is also a beneficiary of that
trust (including, for example, the sole or joint purchase, sale or leasing of
property, investments in mortgages, acquisitions of life insurance policies,
employment in any capacity, lending, etc.), whether or not specifically
described in the Trust Agreement as permitted between such parties, except to
the extent expressly prohibited hereunder, are expressly authorized,
notwithstanding any rule of law relating to self-dealing, provided only that the
Trustee, in thus acting either on behalf of or with or for such trust, shall act in
good faith to assure such trust receives in such transaction adequate and full
consideration in money ormoney’s worth, Furthermore, the Trustee shall have
the power to employ professionals or other individuals to assist such Trustee
in the administration of any trust as may be deemed advisable (and as more
particularly described in the paragraph of the Trust Agreement entitled
“Trustee Powers”), notwithstanding such person or entity may be, or is
affiliated in business with, any Trustee or beneficiary hereunder, The
compensation to which a Trustee who is also a beneficiary is entitled under the
Trust Agreement shall not be reduced or offset by any employment
compensation paid to such Trustee for services rendered outside the scope of
such Trustee’s ordinary fiduciary duties and responsibilities, or for reason of
receiving sales or other fees or commissions on property sold to the trust by
such Trustee (divectly or indirectly), which sales are hereby authorized.

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

Take Actions With Respect to Properties and Companies Owned in Common

With a Beneficiary or Others: The Trustee is specifically authorized, with or
without the joinder of other owners of the property or securities that may be
held in trust (and notwithstanding that one or more such other owners may be,
directly or indirectly, a beneficiary or a fiduciary hereunder), to enter upon and
catry out any plan (a) for the foreclosure, lease or sale of any trust property, (b)
for the consolidation or merger, dissolution or liquidation, incorporation or
reincorporation, recapitalization, reorganization, or readjustment of the capital
or financial structure of any corporation, company or association, the securities
of which, whether closely held or publicly traded, may form a part of such
trust, or (c) for the creation of one or more holding companies to hold any such
securities and/or properties (evenifitleaves, following the termination of such
trust, a trust beneficiary as a minority shareholder in such holding company),
all as such Trustee may deem expedient or advisable for the furtherance of the
interests of such trust and the carrying out of the Trustor’s original intent as to
such trust, its beneficiaries and as to those properties and/or securities. In
carrying out such plan, such Trustee 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 trust 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 trusts, efc., all without obtaining authority therefor from

any court.

Right to Distribute to Entities: Any distribution from the trust, including a
distribution upon trust termination (whether made by the Trustee or Trust
Protector) may be made directly to an entity, such as a trust, “S” corporation,
limited liability company or limited partnership, whether existing or newly
created, rather than directly to the beneficiary (and if it is a newly created
entity or one in which the Trust Estate holds an interest, the interest in the
entity may be distributed to such beneficiary).

Trustee’s Discretion fo Hold, M e_and Digtribute Separate Trusts {

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

TRUST PROTECTOR PROVISIONS

Purpose of Trust Protector; The Trustor has established the position of Trust
Protector for the reasons and purposes set forth below, which are intended as general

guidelines only and in no way shall limit any other provisions relating to the Trust
Protector.

1.

Insulate the Trustee from Negative Influences: To protect the Trustee from the
negative, or potentially negative, influences of third parties and to protect the
Trust Estate and its beneficiaries from damaging, or potentially damaging,

conduct by the Trustee.

Carty 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 carried out.

Adaptto Changing I.aws 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 Trust or its beneficiaries,
keeping in mind the dispositive wishes of the Trustor and the Trustor’s desires

as expressed in the Trust Agreement.

Designation of Trust Protector: In addition to the Trustee and Special Co-Trustee

provided in the Trust Agreement, there shall, from time to time, be a Trust Protector
whose limited powers and duties are defined below. The order of succession of Trust

Protector shall be as follows;

1.

Initial Trust Protector: The Special Co-Trustee, at any time and in his sole and
absolute discretion, may appoint a Trust Protector of the entire Trust or of any
separate trust established hereunder (hereinafter the trust for whom a Trust
Protector is appointed shall be referred to as “the affected trust”) 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, formerly the Vacek Law Firm,
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PLLC of Houston, Texas, to help ensure the appropriate selection of the initial
Trust Protector.

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 Trustee of the affected trust), the next succeeding
Trust Protector shall be appointed either by the Special Co-Trustee or by the
initial Trust Protector (except as limited by paragraph 4 below) in writing
delivered to the Trustee of the affected trust (the first such writing delivered
to the Trustee shall control). 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.”

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

has accepted, in writing, his appointment and, other than the case of the initial
Trust Protector, has delivered a copy of his appointment and acceptance to the
last appointed Trust Protector. Notwithstanding the foregoing, at no time may
a Trust Protector be appointed or otherwise act if such person or entity is a
currently acting Trustee or Special Co-Trustee or is a current beneficiary of the
affected trust oris related to any such beneficiary in any of the following ways:
as spouse, ancestor ot 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.

Removal of Trust Protector: The primary beneficiaries of the affected trust
may by majority vote, and at any time and for any reason, remove the current
Trust Protector by delivering to said Trust Protector and to the Special Co-
Trustee a signed instrument setting forth the intended effective time and date
of suchremoval. 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.”

Temporarily Filling a Trust Prd;cctor Vacancy: Ifat any time a vacancy in the

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

Limited Powers of the Trust Protector: The Trust Protector shall not have all the
broad powers of a Trustee; rather, the powers of the Trust Protector shall be limited
to the powers set forth below. The Trustor directs the Trust Protector, prior to
exercising any power, to consult with VACEK & FREED, PLLC, formerly the Vacek
Law Firm, PLLC, or another law firm or attorney specializing in estate planning
and/or asset protection planning in order to be fully informed of the consequences of

exercising such power.

L.

Give Advance Notice to Affected Beneficiaries: Within a reasonable time
prior to the exercise of any power under this paragraph C, the Trust Protector
shall provide to the Trustee and the primary beneficiary or beneficiaries of the
affected trust a written notice, setting forth 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, determine 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 beneficiary is “incapacitated”
as defined below. Once notice is given, the Trust Protector shall not exercise
the power prior to the date specified in the notice, unless the Trust Protector
in his sole and absolute discretion determines that an emergency so warrants.

A person shall be deemed “incapacitated” if in the Trustee’s sole and absolute
discretion, it is impracticable for said person to give prompt, rational and
prudent consideration to financial matters, whether by reason of accident,
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 may be paid from the Trust Estate
of said person’s trust,

Postpone Distributions: Notwithstanding any other provisions of the Trust
Agreement, except the paragraph herein entitled “Rule Against Perpetuities,”
the Trust Protector shall have the power to postpone any distribution of income
and/or principal otherwise required to be made from the affected trust 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 Trust 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/or inability 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 termination 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 trust. shall continue in
effect, except (a) any power of appointment or withdrawal shall be exercisable
only with the approval of the Trust Protector and (b) distributions of income
and/or principal shall only be made to or for the benefit of the beneficiary 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 Trust Protector may, in his or her sole and absolute
discretion, determine that the beneficiary’s situation is extreme enough to
warrant the establishment of a special needs trust 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 certain distributions

which cannot be made by the primary beneficiary because of limits imposed -

in this Section entitled “Restrictions on Distributions That Discharge Legal
Obligations of the Beneficiary.”

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

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

If any of the foregoing conditions occur, the Trust 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 trust, or a portion thereof, and distribute
same to or for the benefit of the primary beneficiary thereof (notwithstanding
any other provisions of the Trust Agreement), or to a newly created or existing
Personal Asset Trust for that beneficiary.

Revise or Terminate a Trust So It Can Qualify as a ‘“Designated Beneficiary”

of an IRA or Retirement Plan: In the event that the affected trust does not
qualify as a “designated beneficiary” of an IRA or other retirement plan as that
term is used in IRC Section 401(2)(9), the Regulations thereunder and any
successor Section and Regulations, the Trust Protector may, keeping in mind
the Trustor’s wishes and the dispositive provisions of the Trust Agreement: (a)
revise or reform the terms of the Trust Agreement in any manner so that the
affected trust will qualify as a “designated beneficiary” (any such revision or
reformation may by its terms apply retroactively to the inception of the Trust
Agreement or creation of any separate trust established hereunder); or (b)
deem it to have been dissolved in part or in whole as of September 30 of the
year following the year of the Trustor’s death, with fee simple interest vesting
outright in the primary beneficiary and the rights of all other persons who
might otherwise have an interest as succeeding life income beneficiaries or as

remaindermen shall cease.

If the beneficiary is still a minor, the Trustee may designate a custodian and
transfer the principal and accrued income of the beneficiary’s trust to the
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custodian for the benefit of the minor under the Texas Uniform Transfers to
Minors 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 contrary, after
the Trustor’s death this Trust or any separate trust established hereunder shall
not terminate and be distributed in full prior to September 30 of the year
following the year of the Trustor’s death pursuant to this paragraph if this will
result in this Trust or any separate trust established hereunder not qualifying
as a “designated beneficiary.”

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

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 Beneficiary’s Government Benefit by Establishing
a Special Needs Trust: The Trust Protector may take any such actions

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

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

a Spendthrift Trust or Eliminating Any General Power of Appointment:
In the event there is a compelling reason to postpone distributions to a
beneficiary pursuant to the paragraph of this Section entitled “Postpone
Distributions,” the Trust Protector may alternatively, in his or her sole
discretion, add new trust provisions to govern administration and
distribution of assets for the benefit of said beneficiary (such as would
create a “spendthrift trust” in the form recognized by the laws of the
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state(s) in which trust assets are located). Furthermore, the Trust
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 th1s Trust Agreement entitled “Generation
Skipping Tax Provisions.”

Change Legal Jurisdiction of the Trust: The Trust Protector may change the

situs of the affected trust to another jurisdiction by any such means deemed
appropnate by the Trust Protector. This paragraph shall in no way limit the
Trustee’s power and authority to change the situs of this Trust or any separate
trust established hereunder.

Remove and Reinstate a Trustee: The Trust Protector shall have the power at

any time to remove the acting Trustee of the affected trust (but not the Special
Co-Trustee) for any reason which he believes to be in the best interests of the
beneficiaries. Such removal shall be stated in writing and delivered to the
Trustee. The successor Trustee shall then be determined and appointed in
accordance with the Section of the Trust Agreement entitled “Successor
Trustees.” At any time after the Trust Protector removes a Trustee, the Trust
Protector may reinstate the previously removed Trustee and the order of
successor Trustees shall be thereafier determined as if such reinstated Trustee

was never removed.

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 trust hereunder or retroactively to the date of death
of the Trustor, by a writing delivered to the Trustee of the affected trust.

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

Limited Liability of the Trust Protector: The Trust Protector shall not be held to the
fiduciary duties of a Trustee. The Trust Protector shall not be liable to anyone,

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

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 carrying out his duties
and powers hereunder, at the hourly rate commensurate with that charged by
professional Trustees for similar services. The Trust 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 of legal
counsel or other professionals to advise him regarding his decisions.

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

MISCELLANEOUS PROVISIONS

Prohibition Against Contest: If any devisee, legatee or beneficiary under the Trust
Agreement or any amendment to it, no matter how remote or contingent such

beneficiary’s interest appears, or any legal heir of the Trustor, or either of them, or
any legal heir of any prior or future spouse of the Trustor (whether or not married to
the Trustor at the time of the Trustor’s death), or any person claiming under any of
them, directly or indirectly does any of the following, then in that event the Trustor
specifically disinherits each such person, and all such legacies, bequests, devises and
interests given to that person under the Trust Agreement or any amendment to it shall
be forfeited and shall be distributed as provided elsewhere herein as though he or she
had predeceased the Trustor without issue:
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unsuccessfully challenges the appointment of any person named as a Trustee,
Special Co-Trustee or Trust 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;

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 Trustee, Special Co-Trustee
or Trust Protector is acting under court 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;

objects to any construction or interpretation of the Trust Agreement or any
amendment to it, or the provisions of either, that is adopted or proposed in
good faith by the Trustee, Special Co-Trustee or Trust Protector, and said
objection is later adjudicated by a court of competent jurisdiction to be an
invalid objection;

claims entitlement to (or an interest in) any asset alleged by the Trustee to
belong to the Trustor’s estates (whether passing through the Trustor’s probate
estate, or by way of operation of law or through the Trustor’s Living Trust,
IRA Inheritance Trust, if any, or otherwise), 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 other property right or device, and
said claim is later adjudicated by a court of competent jurisdiction to be

invalid;

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 of law or
through the Trustor’s Living Trust, IRA Inheritance Trust, if any, or otherwise)
and such claim is later adjudicated by a court of competent jurisdiction to be

invalid;

anyone other than the Trustor attacks or seeks to impair or invalidate (whether
ornot any such attack or attempt is successful) any designation of beneficiaries
for any insurance policy on the Trustor’s life or any designation of
beneficiaries for any bank or brokerage account, pension plan, Keogh, SEP or
IRA account, employee benefit plan, deferred compensation plan, retirement
plan, annuity or other Will substitute of the Trustor;

in any other manner contests this Trust or any amendment to it executed by the
Trustor (including its legality or the legality of any provision thereof, on the
basis of incapacity, undue influence, or otherwise), or in any other manner,
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attacks or seeks to impair or invalidate this Trust, any such amendment ot 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 property or property interests included in the Trustor’s estate (whether passing
through the Trustor’s probate estate, or by way of operation of law or through the
Trustor’s Living Trust, IRA Inheritance Trust, if any, or otherwise), then all such
expenses shall be charged dollar-for-dollar against and paid from the property or
property interests that said person would be entitled to receive under the Trust
Agreement or the Trustor’s Will, whether or not the Trustee (or Executor under the
Trustor’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 short of a trial court judgment or jury
verdict, the Trustee seek approval of any such settlement from the appropriate court
having jurisdiction over this Trust by way of declaratory judgment or any other
appropriate proceeding under applicable Texas law. Inruling on any such petition for
settlement, the Trustor requests the Court to take into account the Trustor’s firm belief
that no person contesting or attacking the Trustor’s estate plan should take or receive
any benefit from the Trust Estate or from the Trustor’s estate (whether passing
through the Trustor’s probate estate, or by way of operation of law or through the
Trustor’s Living Trust, IRA Inheritance Trust, if any, or otherwise) 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 Trust Agreement or any
amendment to it.
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Compelled Exercise of Powers Not Effective: It is the Trustor’s intent that the terms
of the Trust Agreement be carried 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 Trustee, Special Co-
Trustee, Trust 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 Trust Agreement if such purported exercise is in response to or
by reason of any such order or direction unless the order or direction was obtained by
the agent in a proceeding in 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
purported 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 Trust Agreement; or (c) if neither the Special
Co-Trustee nor the Trust Protector acts, then the Trustee may exercise or acquiesce
in a beneficiary’s exercise of a power.

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 permitted 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 bankruptcy proceedings or claims of creditors of
said persons (including said persons’ spouses or ex-spouses), or be subject to
any attachment, garnishment, 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 Trustee so desire, the Trustee may as a condition precedent, withhold
payments of principal or interest under this Trust until personal order for
payment is given or personal receipt furnished by each such beneficiary as to
his or her share. The Trustee may, alternatively in the Trustee’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

25

P431




Trustee may, alternatively 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. Trustee Power to Determine Principal and Income: The Trustee shall determine what
is principal or income of the Trust Estate, and apportion and allocate any and all

& receipts and expenses between these accounts, in any manner the Trustee determines,
{1 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 Trustee shall have sole and absolute discretion to apportion and
2 allocate all receipts and expenses between principal and income in whole or in patt,
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 property, or for repayments of debts of the Trust Estate; and
charge Trustee’s fees, attorney’s fees, accounting fees, custodian fees and other
expenses incurred in the collection, care, management, administration, and protection
of the Trust 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 Trustee shall not in any event be so construed as
allowing an individual to exercise the Trustee’s sole and absolute discretion except

in a fiduciary capacity.

E. Broad Trustee Power to Invest: Itisthe Trustor’s express desire and intention that the
Trustee shall have full power to invest and reinvest the Trust Estate without being
restricted to forms and investments that the Trustee may otherwise be permitted to
make by law. The Trustee is empowered to invest and reinvest all or any part of the
Trust Estate in such propetrty as the Trustee 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 trust, mortgage participations, notes, real estate, put and call
options, commodities, commodities futures contracts and currency trading. When
selecting investments, the Trustee may take into consideration the circumstances then
prevailing, including but not limited to the general economic conditions and the
anticipated needs of the Trust Estate and its beneficiaries, the amount and nature of
all assets available to beneficiaries from sources outside the Trust 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 Trustee is authorized (but not directed) to acquire and retain
investments not regarded as traditional for trusts, including investments that would
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be forbidden by the “prudent 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 trust 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 trusts
(the Trustor intends the Trustee to have sole and absolute discretion in determining
what constitutes acceptable risk and what constitutes proper investment strategy). The
Trustor’s purpose in granting the foregoing broad authority is to modify the prudent
person rule insofar as the rule would prohibit an investment or investments because
of one or more factors listed above, or any other factor relating to the nature of the
investment itself, Accordingly, the Trustee 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 affirmative
evidence to have been negligent, and such negligence was the proximate cause of the

loss.

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

1. Prohibited and Void Trustee Powers: Except where a beneficiary shall act as
sole Trustee of his or her share, or unless limited by an ascertainable 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 terminate any trust created hereunder, if distributions
could then be made to the Trustee or the Trustee has any legal obligation for
the support of any person to whom distributions could then be made. Any other
power, duty or discretionary authority granted to a Trustee shall be absolutely
void to the extent that either the right to exercise such power, duty or
discretionary authority or the exercise thereof shall in any way result in a
benefit to or for such Trustee which would cause such Trustee to be treated as
the owner of all or any portion of any of the trusts 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 discretionary 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 trust estate for beneficiaries named in the Trust Agreement in
the event the Trustor should require long-term health care and/or nursing home
care. Should a Trustee be prohibited from participating in the exercise of any
power, duty, or discretionary authority, or should a power, duty or
discretionary authority granted to a Trustee be absolutely void, as a result of
the foregoing, then such power, duty or discretionary authority may be
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 discretionary

{;j;jj: authority is prohibited or void as provided above, or is prohibited elsewhere

' in this Trust Agreement with respect to “incidents of ownership” of life
insutance, or the Special Co-Trustee is given any other powers or authority
under this paragraph “Special Co-Trustee Provisions,” the remaining Co-
Trustee, if any, shall have the right to exercise and may exercise said power,
duty or discretionary authority, provided the Co-Trustee is independent within
the meaning set forth in Section 674(c) of the 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-Trustee capable of exercising any power, duty or
discretionary 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-Trustee: The next succeeding, Trustee or

Co-Trustees, 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-Trustees of said separate trust) who is not disqualified
under paragraph ‘“2” above, shall serve as Special Co-Trustee of the
Trust herein created.

4, Protect the Trust Estate by Appointment and Removal of an Independent Co-

Trustee: In addition to any other powers granted to the Special Co-Trustee
under the Trust Agreement, in the event that the Special Co-Trustee named
above, in his sole and absolute discretion, determines that it is necessary in
order to protect the Trust Estate and/or the Trustee and/or the beneficiaries of
any trust established under the Trust Agreement from the negative influence
of outside third parties, including but not limited to a spouse or creditors, then
the Special Co-Trustee may appoint a Co-Trustee (to immediately act with the
then existing Trustee) who is independent from the party to be protected within
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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 of IRC Section 674(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-Trustee to act in order to protect the Trust Estate and/or the
Trustee and/or the beneficiaries from the negative influence of outside third
parties, including but not limited to a spouse or creditors, then the Special Co-
Trustee may remove any independent Co-Trustee whom was either appointed
by another acting Trustee of the Trust pursuant to other provisions of the Trust
Agreement (if any) or appointed by the Special Co-Trustee, and shall not be
required to replace such removed independent Co-Trustee with another.

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-Trustee powers regarding the appointment and
removal of an independent Co-Trustee as permitted above, and appointment
of a Trust Protector as permitted in the Section of the Trust Agreement entitled
“Trust 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.

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 Trust, merely by reason of his
appointment as Special Co-Trustee and shall not have any affirmative 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 warrant the
Special Co-Trustee to act. The Special Co-Trustee shall not be liable to
anyone, howsoever interested in this Trust either now or in the future, for
failing to properly or timely appoint a Trust Protector or to properly or timely
advise a Trust Protector of any circumstances or facts that might impact a
Trust Protector’s decisions. Furthermore, the Special Co-Trustee shall not be
liable to anyone, howsoever interested in this Trust, by reason of any act or
omission and shall be held harmless by the Trust and its beneficiaries and
indemnified by the Trust Estate from any liability unless (a) the Trustee and/or
a beneficiary has brought directly to the attention of the Special Co-Trustee a
circumstance that may warrant his action and (b) such act or omission is the
result of willful misconduct or bad faith. Any action taken or not taken in
reliance upon the opinion of legal counsel shall not be considered the result of
willful misconduct or bad faith, provided such counsel was selected with
reasonable care and in good faith. In the event a lawsuit against the Special
Co-Trustee fails to result in a judgment against him, the Special Co-Trustee
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 of his appointment. The Special Co-Trustee shall only be
entitled to reasonable compensation for his actual time spent and services
rendered in carrying out his duties and powers hereunder, at the hourly rate
commensurate with that charged by professional Trustees for similar services.
The Special Co-Trustee shall, in addition, be entitled to promptreimbursement
of expenses properly incurred in the course of fulfilling his duties and powers,
including but not limited to the employment of legal counsel or other
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 XTIV, 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
referred to as the “GST Tax”). The Trustor directs the Trustee and any court 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 are few court
rulings to aid in their interpretation. The Trustor requests that, before the Trustee 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 Trustor’s GST Tax Exemptions: The Trustee (or such other person or

persons whom Code provisions, Treasury Regulations or court rulings authorize to
malke elections or allocations with regard to the Trustor’s GST Tax exemptions) is
instructed to allocate such exemptions in good faith, without a requirement that such
allocation be proportionate, equal or in any particular 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 Trustee may include or
exclude any property of which the Trustor is the transferor for GST Tax purposes,
including property transferred before the Trustor’s death, and may take into account
prior transfers, gift tax returns and other relevant information known to the Trustee.
It is recommended that, to the extent possible, any such trust allocated an inclusion
ratio of zero shall contain any and all Roth IRAs. The Trustee is also directed, when
allocating Trustor’s GST Tax exemptions, to coordinate with the Executor of
Trustor’s estate and/or the Trustee of Trustor’s revocable Living Trusts regarding the
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i most appropriate use of said exemdption; however, the Trustee’s final determination
bk shall be made in his or her sole and absolute discretion and shall be binding upon all
parties howsoever interested in this Trust.

o 1. Trustee’s Power to Combine and Divide Trusts: If a trust hereunder would be
partially exempt from GST Tax by reason of an allocation of GST Tax
exemption to it, before the allocation the Trustee in his discretion may divide
' the trust into two separate trusts of equal or unequal value, to permit allocation
of the exemption solely to one trust which will be entirely exempt from GST
Tax. The Trustee of any trust shall have authority, in the Trustee’s sole
discretion, to combine that trust with any other trust or trusts having the same
exempt or nonexempt character, including trusts established (during life or at

death) by the Trustor or any of his issue; and the Trustee may establish
s 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 Trustee
may take account of efficiencies of administration, generation-skipping and
other transfertax considerations, income tax factors affecting the various trusts
_ . and beneficiaries (including determination of life expectancy to be used for
( Retirement Assets required minimum distribution purposes), the need or
desirability of having the same or different trustees for various trusts or shares,
and any other considerations the Trustee may deem appropriate to these
decisions. Prior to exercising any power to combine trusts under this
paragraph, the Trustee shall take into consideration that, where possible and
appropriate (keeping in mind the dispositive provisions of the Trust Agreement
and the situation of the beneficiary), separate trusts should be maintained so
that the trust beneficiaries may enjoy the benefit of distributions from any
Retirement Assets being stretched out over their separate life expectancies; in
particular, the Trustee shall not merge trusts when one provides for the payout
to or for the beneficiary of all withdrawals from IRAs and other Retirement
Assets, net of trust expenses, and another provides for the accumulation of
income (including IRA and Retirement Asset withdrawals).

2. Same Terms and Provisions for Divided Trusts: Except as expressly provided
in the Trust Agreement, when a trust otherwise to be established is divided
under the foregoing provisions into exempt and non-exempt trusts or otherwise
into separate trusts, 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

termination, partial termination, subdivision or distribution of any of the
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separate trusts created by the Trust Agreement, or when it is provided that
separate trusts are to be combined, the exempt (zero inclusion ratio) or the
non-exempt (inclusion ratio of one) generation-skipping character of the
property of the trusts shall be preserved. Accordingly, when property is to be
added to or combined with the property of another trust or trusts, or when
additional trusts are to be established from one or more sources, non-exempt
property or trusts shall not be added to or combined with exempt property or
= trusts, even if this requires the establishment of additional separate trusts with
- the same terms aund provisions, unless the Trustee believes that economic
efficiency or other compelling considerations justify sacrificing their separate
generation-skipping characteristics.

4, Trustee’s Investment Power; Distributions: Without limiting the foregoing,
the Trustor specifically authorizes (but do not require) the Trustee, in
administering different trusts wholly or in part for the benefit of a particular

beneficiary or group of beneficiaries, to adopt different investment patterns
and objectives for different trusts based on whether they are funded by Roth
IRAs or other assets and on their generation-skipping ratios, and to prefer
making distributions from Retirement Assets other than Roth IRAs and from
non-exempt trusts to beneficiaries who are non-skip persons for generation-
skipping purposes and from exempt trusts to those who are skip persons. Upon
division or distribution of an exempt trust and a nonexempt trust hereunder, the
Trustee may allocate property from the exempt trust first to a share from which
a generation-skipping transfer is more likely to occur. It is further
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 distributions 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 trust which has an inclusion ratio of one.

5. Trustee’s Exoneration: The Trustor expressly exonerates the Trustee from any
liability arising from any exercise or failure to exercise these powers, provided
the actions (or inactions) of the Trustee are taken in good faith.

C.  Beneficiary's General Power of Appointment: Should a beneficiary die prior to the
creation of his or her separate share of the Trust Estate or die subsequent to the
creation of such share but before complete distribution of such share, and as a result
of said death a portion of the Trust Estate would be subject to GST Tax but for the
provisions of this paragraph, the beneficiary may, pursuant to a general power of
appointment exercised in his or her last Will (but not in a codicil) or other writing
delivered to the Trustee prior to his or her death and specifically referring to the Trust
Agreement, provide for such share to pass to the creditors of that beneficiary’s estate,
in accordance with the terms set forth below. The asset value subject to such general
power of appointment shall be the maximum amount, if any, which, when added to
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A.

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 Trust Agreement.

TRUSTEES ENVIRONMENTAL POWERS

Trustee Authorized to Inspect Property Prior to Acceptance:

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

the Trust (or of any partnership, limited liability company or
corporation in which the Trust holds an interest) for the purpose of
determining the existence, location, nature, and magnitude of any past
orpresentrelease or threatened release of any hazardous substance; and

a. Enter Property: To enter and inspect any existing or proposed asset of

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

2. Rights Equivalent to Partner, Member or Shareholder: The right of the

proposed or designated Trustee to enter and inspect assets and records of a
partnership, limited liability company or corporation under this provision is
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 Trusteeship: Acts performed by the

proposed or designated Trustee under this provision shall not constitute
acceptance of the Trust.

4, Right to Accept Trusteeship Over Other Assets Only: If an asset of the Trust

is discovered upon environmental audit by the acting Trustee or any proposed
or designated Trustee to be contaminated with hazardous waste or otherwise
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not in compliance with environmental law or regulation, the Trustce may
decline to act as Trustee 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 Trustee 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 transferred to the Trustee.

- B. Termination, Bifurcation or Modification of The Trust Due to Enyvironmental
5 Liability:

1. Trustee’s Powers over Hazardous Waste Property: If the Trust 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 threatened violation of any federal,
state or local environmental law or regulation, the Trustee may take one or
more of the following actions, if the Trustee, in the Trustee’s sole and binding
discretion, determines that such action is in the best interests of the Trust and

its beneficiaries:

a. Modify Trust: Modification of trust provisions, upon court 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 Trustors’ desire that the Trustee keep
in mind the Trustors’ dispositive wishes expressed elsewhere in this
Trust 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 Trust 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 Trust or Distribute Other Assets: With court approval, the Trustee

may terminate the Trust or partially or totally distribute the Trust Estate to
beneficiaries.

3. Broad Discretion: Itis the intent of the Trustors that the Trustee shall have the
widest discretion in identification of and response to administration problems
connected to potential environmental law liability to the Trust Bstate and the
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Trustee, in order to protect the interests of the Trust, the Trustee and the
beneficiaries of the Trust,

Trustee’s Powers Relating to Environmental Laws: The Trustee shall have the power

to take, on behalf of the Trust, any action necessary to prevent, abate, avoid, or
otherwise remedy any actual or threatened violation of any federal, state, or local
environmental law or regulation, or any condition which may reasonably give rise to
liability under any federal, state, or local environmental law or regulation, including,
but not limited to, investigations, audits, and actions falling within the definition of
“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 Trustee as part of the Trust Estate.

Indemnification of Trustee from Trust Assets for Environmental Expenses:
Indemnification and Reimbursement for Good Faith Actions: The Trustee

shall be indemnified and reimbursed from the Trust Estate for any liabilities,
loss, damages, penalties, costs or expenses arising out of or relating to federal,
state or local environmental laws or regulations (hereinafter “environmental
expenses”), except those resulting from the Trustee’s intentional wrongdoing,
bad faith or reckless disregard of his fiduciary obligation.

1.

a.

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

@

(if)

(i)

(iv)

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

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

Civil or criminal fees, fines or penalties incurred under any
environmental law or regulation; and

Fees and costs payable to environmental consultants, engineers,
or other experts, including legal counsel, relating to any
environmental law or regulation.

Properties and Businesses Covered: This right to indemnification 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 Trustee as part of the Trust

Estate; and
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& (ii)  Anyreal 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
L at any time an ownership or management interest as part of the
! Trust Estate.
2. Right to Pay Expenses Directly from Trust: The Trustee shall have the right
y to reimbursement for incurred environmental expenses without the prior
’ requirement of expenditure of the Trustee’s own funds in payment of such
environmental expenses, and the right to pay environmental expenses directly
B from Trust assets.

g

3. Right to Lien Trust Assets: The Trustee shall have a primary lien against
e assets of the Trust for reimbursement of environmental expenses, which are

o not paid directly from Trust assets.

E. Exoneration of Trustee for Good Faith Acts Relating to Environmental Law: The

Trustee shall not be liable to any beneficiary of the Trust or to any other party for any
good faith action or inaction, relating to any environmental law or regulation, or for
the payment of 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
of Trust 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 Trustee may, in the Trustee’s discretion, allocate between income and principal
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 Trustee shall consider the effect of such allocation upon
income available for distribution, the value of Trust principal, and the income tax
treatment of such expenses and receipts. The Trustee may, in the Trustee’s discretion,
create a reserve for payment of anticipated environmental 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 10, 1996, as amended; and, this instrument will serve as and will constitute
the "valid living trust agreement" referred to in Article VIII and Article IX. This instrument
shall also serve as a qualified beneficiary designation pursuant to Article III of the
BRUNSTINGFAMILY LIVING TRUST dated October 10, 1996, as amended, as it pertains
to the interests of NELVA E. BRUNSTING.

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

EXECUTED and effective on August 25, 2010.

S e & e
NELVA E. BRUNSTING, tJ
Founder and Beneficiary

ACCEPTED and effective on August 25, 2010.

Croy o,
/,.)/ ] weac ﬁ Zf/‘w@xg.fe_’
NELVA E. BRUNSTING, %—
Trustee '

STATE OF TEXAS
COUNTY OF HARRIS

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

~3
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$EIL0\ CANDACE LYNNE KUNZ FREED% Notary Public, State of Texas
2] NOTARY PUBLIC. STATE OF TEXAS {
4. MY COMMISSION EXPIRES  Q
&3 MARCH 27, 2011 §
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Computershare

Computershare Investor Services

250 Royall Street
July 05, 2012 Canton Massachusetts 02021
www.computershare.com

BOBBIE G BAYLESS
ATTORNEY AT LAW
BAYLESS & STOKES
2931 FERNDALE
HOUSTON TX 77096

Company Name: EXXON MOBIL CORPORATION / XOM
Holder Account Number: -2102
Registration: Elmer H Brunsting Or Nelva E Brunsting TR Brunsting Fam Living Trust UA 10/10/96

Dear Ms. Bayless:

We are in receipt of your correspondence dated April 12, 2012 and June 22, 2012 regarding the matter of Carl
Henry Brunsting, cause number 2012-14538.

Please note that Computershare contacted your firm on May 7, 2012 seeking clarification of your request from
April. We did not receive any reply until your letter of June 22, 2012.

Below is a list of all ExxonMobil accounts held by Elmer Brunsting, Nelva Brunsting, or the Brunsting Family Trust.

We have provided the account balances as of July 3, 2012. The closing price for ExxonMobil's common stock on
that date was $86.28 per share.

Account Number: 566 (Historical File)
Registration: ELMER H BRUNSTING
Total Shares Held on July 3, 2012: 0 (Closed October 28, 1996)

Account Number; 2102

Registration: ELMER H BRUNSTING OR NELVA E BRUNSTING TR BRUNSTING FAM LIVING TRUST UA
10/10/96 .
Total Shares Held on July 3, 2012: 0 (Closed March 24, 2011)

Account Number:; -7769

Registration: ANITA BRUNSTING TR UA 04/01/09 ELMER H BRUNSTING DECEDENT'S TRUST
Total Shares Held on July 3, 2012: 587.204777

Account Number: _7777
Registration: ANITA BRUNSTING TR UA 04/01/09 NELVA BRUNSTING SURVIVOR'S TRUST
Total Shares Held on July 3, 2012: 684.511319
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Below is a list of additional accounts which received transfers from one of the accounts listed above.

Account Number: N6 337
Registration: CANDACE CURTIS
Total Shares Held on July 3, 2012: 24.981004

Account Number: -9041
Registration: AMY R BRUNSTING
Total Shares Held on July 3, 2012: 104.058674

Account Number: [l 6352
Registration: ANITA BRUNSTING
Total Shares Held on July 3, 2012: 164.036963

Account Number: NG 328
Registration: CAROLE A BRUNSTING
Total Shares Held on July 3, 2012: 1,325

Account Number [l 1566

This account was first.opened on February 17, 1984. At that time, 300 shares of ExxonMobil's common stock
were transferred to Elmer Brunsting. On August 14, 1987, the company went through a 2-for-1 split, generating an
additional 300 shares. Between September 10, 1992 and October 28, 19986, dividends from this account were
reinvested. An additional 121.648 were purchased during that period.

The account was closed on October 28, 1996, when all shares (721.648) were transferred to the Brunsting Family
Trust (See account number 102 below).

We have enclosed a certificate transcript and reinvestment statement covering the history of this account. Due to
the age of this account, we no longer have any additional documentation. We were unable to determine the
source of the original transfer in 1984 and we no longer have copies of the paperwork submitted in 1996. We
have no record of the dividends paid prior to 1992 or any of the tax forms generated for this account.

Account Number 102

This account was first opened on October 28, 1896, when the 721.648 shares were transferred from the account
listed above. We have enclosed copies of the statements covering the fuil history from 1996 until it was closed in
2011. The only transactions that took place during this time were dividend reinvestments and 2 stock splits. We
have also enclosed copies of Form 1089-DIV for years 2005 through 2011. We no longer have copies of the tax
forms generated prior to 2005.

On March 18, 2011, we received a letter from Anita Brunsting, along with transfer forms requesting that we
transfer a portion of this account to the Elmer H Brunsting Decedent's Trust and transfer the remaining shares to
the Nelva E Brunsting Survivor's Trust. On March 24, 2011, 1908.232008 were shares transferred to account
number 7769 and 2101.968469 shares were transferred to account number [ENGR7777.

We have enclosed a copy of the transfer forms and the accompanying letter. The mailing address on the old
account was updated at the same time. We have also enclosed a copy of a notice confirming the address
change.
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Account Number I 769

This account was first opened on March 24, 2011, when the 1908.232008 shares were transferred from the
account listed above. We have enclosed statements covering the history of the account from that date to the
present. As the new account was not initially enrolled in the dividend reinvestment plan, the fractional shares
{0.232008 shares) were immediately liquidated, generating a check in the amount of $4.18.

Dividends were paid via direct deposit between June 10, 2011 and March 9, 2012, They were deposited into Bank
of America account number [ 143 via routing number 111000025 based on instructions submitted
through our website. We have enclosed a screen print of Computershare's internal records with the details of
these payments, a notice confirming the direct deposit information, and a copy of Form 1099-DIV for 2011.

On June 13, 2011, we received transfer forms directing us to transfer 1,325 shares from this account to Carole
Brunsting. The shares were transferred to account number Il 6328 on June 15, 2011. We have enclosed a
copy of the forms.

On March 3, 2012, the account was enrolled in dividend reinvestment through our website. We have enclosed a
copy of a notice confirming this change. The June 11, 2012 divided was reinvested, as indicated on the most
recent statement.

Account Number 7777

This account was first opened on March 24, 2011, when the 2101.968469 shares were transferred from account
number 2 102. We have enclosed statements covering the history of the account from that date to the
present.

All dividends on this account were reinvested. Form 1099-DIV is included on the year end statement for 2011.
Direct deposit Instructions were added to this account via our website on April 11, 2011, However, as the account
was enrolled in the reinvestment plan, no dividends from this account were ever direct deposited. We have
enclosed a copy of the notice confirming the direct deposit information.

On May 9, 2011, we recelved transfer forms directing us to transfer 1,120 shares from this account to Amy
Brunsting. The shares were transferred to account number IINEO041 on May 11, 2011, We have enclosed a
copy of the forms.

On June 13, 2011, we received transfer forms directing us to transfer 160 shares from this account to Anita
Brunsting and 160 shares to Candace Curtis. The shares were transferred to account numbers [IIllll6352 and
I 6387 respectively on June 15, 2011. We have enclosed a copy of the forms.

We have no record of any additional transactions or correspondence on these accounts or any additional
accounts registered to Eimer Brunsting, Nelva Brunsting, or their trusts.

Account Numbers N6 3s7, N o041, G352, and I 6328
As you requested documents reflecting the current ownership of shares formerly registered to the trust, we have

enclosed a copy of the most recent statement for each of these accounts. If you need additional records from
these accounts, please submit a new request clarifying what information or documents are to be provided.
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Computershare assesses a fee of $10.00 plus $0.25 per page for records sent in response to this type of request.
We kindly ask that you submit a check in the amount of $24.25 made payable to “Computershare* and enclose a
copy of this letter so we may accurately reference the original inquiry.

If you have any further questions, please contact us by phone at 800-252-1800. Representatives are available
“f;“ Monday through Friday, 8:30 AM to 5:00 PM Eastern Time.

g

Lot incerely,

ik

M

3” Norborth W

5x,mf Manager

;’“’} Computershare Shareholder Services

!;;r-;}]

- REF: BMV/UIB0001256900

[ Enclosures: Copy of Received Documents, Certificate Transcript, Statements, Forms 1099-DIV, Transfer
o Paperwork (4), Address Change Confirmation, Screen Print, Direct Deposit Confirmations (2), Dividend

Reinvestment Confirmation

;
;
;
{
!
3
i
3
;
H
:
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BAYLESS & STOKES

£ BOBBIE GRACE BAYLESS * ATTORNEYS AT LAW * DAUIA BROWNING STOKES
" BOARD CERTIFIED CIVIL TRIAL LAW . 2031 FERNDALE BOARD CERTIFIED ESTATE PLANNING & PROBATE LAW
i TEXAS BOARD OF LEGAL SPECIALIZATION . ' HOUSTON, TEXAS 77008 TEXAR BOARD OF LEGAL SPEGIALIZATION
kS NATIONAL BOARD OF TRIAL ADVOGACY . . stokes@baylesssiokes.com
| bayless@baylessstokes.com Telephone: (713) 522-2224

y Telecopier: {713) 522-2218 *LICENSED IN TEXAS AND COLORADO

June 22, 2012 \/\/

Sent via Federal Express

Computershare Investor Services, LLC
‘] Attn: Legal Department

H . 250 Royall Street

¢ Canton, MA 02021

Re:  Cause No. 2012-14538; In re: Carl Henry Brunsting; In the 80™ Judicial District
Court of Hazis County, Texas

Dear Sirs:

On April 12, 2012, after speaking with Catherine Dixon in your department, [ sent additional
documents and information relating to a request for information in the above-referenced case
concerning the history of some Exxon Mobil Corporation stock. I have heard nothing further since
that letter. 1 have enclosed a copy of that earlier letter and the Court’s Order requiring
Computershare to provide the information requested, as well as another copy of Exhibit E from the
verified petition which outlines the requested information.

As you can see, in my April 12, 2012 letter, | also provided social security numbers for the
individuals who originally owned the stock, but at some point the stock was moved to trusts and
thereafter, at least in part, out to other parties. So to the extent your delay in responding has been
because of the trusts’ ownership of the stock, I wanted to provide you with that additional
information. Initially, the tr:st would have been referred to as “The Brunsting Family Living Trust,”
but after the first grantor of that trust died, the names of “The Nelva Brunsting Survivor’s Trust” and
the “Elmer Brunsting Decedent’s Trust” would have been used. | am enclosing statements with
holder account numbers which I have obtained from other sources in the case in hopes that it will
speed up your search, I do not intend, however, for your search to be limited to these accounts
because, as | said, | believe these shares have been held by or transferred to other parties as well.

It has been sometime since this request was made. I need these documents as soon as
possible, so if you have any questions, please contact me upon your receipt of this letter,

obbie G. Bayless

BGB/st
Enclosures : P4312

cc;  Carl Brunsting tvia en'x'a.i'l)
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BAYLESS & STOKES

BOBBIE GRACE BAYLESS * ATTORNEYS AT LAW * DALIA BROWNING STOKES
BOARD CEATIFIED CIVIL TRIAL LAW 2031 FERNDALE BOARD CERTIFIED ESTATE PLANNING & PROBATR LAW
TEXAB BOARD OF LEGAL GPECIALIZATION TEXAB BOARD OF LEGAL SPECIALIZATION
NATIONAL BOARD OF TRIL ADVOCACY HOUBTON, TEXAS 77098 siokes@oaylesssiokes.com
bayless@baylessstokes.com Telephona; {713) 522-2224 ¥ !

Telecopier: {713) 522-2218 *LICENSED IN TEXAS AND COLORADO

Q\ April 12, 2012

Sent via Federal Express Dq
Computershare Investor Services, LLC
Attn: Legal Department

250 Royall Street

Canton, MA 02021

Re:  Cause No. 2012-14538; In re: Car! Henry Brunsting; In the 80" Judicial District
Court of Harris County, Texas AN

Dear Sirs:

I spoke with Catherine Dixoh.this morning about the following documents which were
previously filed with the court in the above-referenced matter:

1. Carl Henry Brunsting’s Verified Petition to Take Depositions Before Suit; and
2, Notice to Computershare Investor Services of Hearing on Petition to Take
Depositions Before Suit.

While these documents were previously sent via certified mail to Computershare Investor
Services's registered agent in Texas, we had received no response. We have enclosed another copy
of the documents so this can be addressed by your legal department as soon as possible. To simplify
things, we have also-enclosed an extra copy of Exhibit E to the Petition which outlines the
documents we are asking Computershare, as transfer agent for Exxon Mobil Corporation, to provide.
The social security number.for Elmer Brunsting is IEMMllll8905. The social security number for
Nelva Brunsting is [IER4685.

Also enclosed is an Amended Notice of Hearing which resets the hearing in the matter for
May 18, 2012.

Verytruly yours,

obbie G. Bayless
BGB/st
Enclosures _ :
‘ P4313

cc:  Carl Brunsting (via email)




xxxxxxx

Documents to be Produced by Computershare
as transfer agent for Exxon Mobil Corperation

All documents reflecting the acquisition of any Exxon Mobil Corporation stock by Elmer
Brunsting, Nelva Brunsting, and/or The Brunsting Family Living Trust.

All documents reflecting any transfers of all or any portion of the stock described in number
| above. ‘ ' ' '

All documents reflecting any sale or other liquidation of all or any portion of the stock
described in number | above. .

All documents reflecting the current ownership of all or any portion of the stock described
in number | above.

All communications, including emails, concemning the stock described in number 1 above
or any transfers of all or any portion of the stock described in number | above,

All documents authorizing the transfer of all or any portion of the stock described in number
1 above.

All documents cvidencing the payment of dividends on the stock described in number }
above.

EXHIBIT E ’
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Ex¢onMobil Computershare  +

Computershare

PO Box 43078

Providence, Al 02940-3078

Within USA, US territories & Canada 800 252 1800
Outside USA, US territories & Canada 781 575 2058

0107?25y www.computershare.com/exxonmobil
UL U CUTL LTI 1 R (T BT [
ELMER H BRUNSTING
13630 PINEROCK
HOUSTON TX 77079-5914 Holder Account Number

I 566 IND

AR

Ticker Symbol
cusip

COMMON STOCK as of 06 Jul 2012

Issue l Acquisition | Numberof | Certificate Issuance | Surrender Surrender Covered/ | Cost Basis
Date Date Shares Number Reason Date Reason | Noncovered (USD)
17 Feb 1984 17 Feb 1984 300.000000 00505201 Transfer 28 Oct 1996 Transfer Noncovered
14 Aug 1987 14 Aug 1987 300.000000 00201326 28 Oct 1996 Transfer Noncovered

PLEASE SEE REVERSE SIDE FOR IMPORTANT DISCLOSURES AND DEFINITIONS.

P4315
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COST BASIS DISCLOSURE

IRS regulations require that Computershare, and other brokers/agents, provide additional information to.you and to the IRS when you sell
certain securities. Al covered and noncovered information set forth in this document is for informational purposes. The information is
based on data in our records as of the dale of this malling. Cost basis data may be subject to change based on events such as wash
sales, splits and spinoffs. Computershare cannot confirm the accuracy or completeness of noncovered transactions. f cost basis data
was not available, the information was left blank. Any sales fees incurred are added to the oldestlot’s cost basis. You should review your
records for accurate information regarding the subject transactions and consult your tax advisor with any questions conceming your tax
reporting obfigations.

DEFINITIONS

Acquisition Date: The date the shares are considered acquired for cost basis purposes. This may be the originaf date you acquired the
shares or may be adjusted for events such as wash sales. There may be multiple dates related to a single fransaction if shares wers
acquired at different times or prices.

Certificate Number: A unique number printed on each cerlificate and recorded on the company’s records.
Cost Basis; The amount that you paid for the shares/units, adjusted for changes such as wash sales, splits and spinoffs.

Covered: A term the IRS uses to refer to securities that must have their cost basis information directly reported on IRS Form 1099-8
when a sale occurs.

CUSIP: A unique number assigned by the securities industry for a patticular security (Committee on Uniform Security
Identification Procedures).

Holder Account Number: Your unique account number for the account where your share holdings and {ransactions have been recorded.
Issuance Reason: Describes why the cerfificate was issued. If blank, the reason is not known.
Issue Date: The date the cerfificate was recordedfissued on the company's records.

Noncovered: A term used to describe securitles that are not considered covered by the IRS and will not have cost basis reported on IRS
Form 1099-B. You are sill required to report gainfloss details on your income tax return. You may obtain the necessary information by
reviewing historical purchase data, as you would have before the new regulations. Please consult your tax advisor for proper guidance.

Number of Shares: The number of shiares included in the cerfificate. There may be details below this first number if multiple “lots” are included
in this certificate.

Surrender Date: The date you surrendered/deposited your certificate, if the certificate is no longer outstanding.
Surrender Reason: Explains why this certificate was surrendered by you. If blank, the reason is not known.
Ticker Symbot: The symbol used on the stock exchange where this stock is traded.

Uncertified Account: If indicated on the front of this form that your account is not tax-certified, please send a completed IRS Form W-9
{or W-8 for foreign accounts) to us. This will help avoid future required tax withholding on dividend payments and sales proceeds.
Information is available on our website or by contacting us.

P4316
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Ex¢onMobil

001333
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ELMER H BRUNSTING

13630 PINEROCK
HOUSTON TX 770795914

1t is important to retaln this statement

and for use as a reference
when you access your account oniing at our website or when contacting Computershare.

Page 10f2

Computershare T+

Computershare Trust Company, N.A.

PO Box 43078

Providence, RI 02340-3078

Within USA, US teriitories & Canada 800 252 1800

- Qutside USA, US territories & Canada 781 575 2058
www.computershare.com/exxonmabil

Holder Account Number

566

SSN/TIN Certified Symbol
Yes XoM

001CS0003. das i 07S233_I6120003 333001 $204

» ACCOUNT SUMMARY As of close of stock market on 04 May 2012

L e 1 i Tﬁ w Re I ) 1 ) ‘_ i ¢ ¥ .

bbbl b KRR E’}éﬁ%}% : L Srl 0L Y
0.00

DSPP Common Stock 0.000000

Transaction History

0.000000 84.670000

“This section pertaing only to book-entry sharesfunits.
Date Transaction | Transaction l Deduction
Description 1 Amotnt

Descrpton]

Plan Transaclions DSPP - Common Stock

Balance Forvard
10 Sep 1992 Dividend Reinvestment 432,00
10 Dec 1992 Dividend Reinvestment 436.92
10 Mar 1933 Dividend Relvesiment 4217
10 Jun 1993 Dividend Reinvesiment 447,14
10 Sep 1993 Dividend Reinvesiment 452,02
10 Dec 1393 Dividend Reinvestment 45702  Transaction Fes
10 Mar 1994 Dividend Reinvestment 462,28 Transaction Fee
10 Jun 1894 Dividend Reinvestment 46736  Transaction Fes
10 Sep 1994 Dividend Reinvestment 47283  Transaction Fee
10 Dec 1994 Dividend Reinveslment 49848  Transaction Fes
10 Mar 1995 Olvidend Reinvesiment 50465  Transaction Fes
10 Jun 1985 Oividend Reinvesimant 510.57  Transaction Fee
11 Sep 1995 Dividend Reinvestment 51597  Transaclion Fee
11 Dec 1995 Dividend Reiwestmant 52146  Transaction Fee
11 Mar 1996 Dividend Reinvestment 526,35  Transaclion Fee
10 Jun 1996 Dividend Reinvestment 559.58  Transaction Fee
10 Sop 1896 Dividend Reinvesiment 564.77  Transaction Fee
28 Oct 1956 Book Or Plan Transfer

QOTPPA (Rev. 12/11)

FN

Stock Class Deseription - A description of the stock class in which you hold shares, e.g.
Common stock.

Certificated SharesfUnits Hald By You - A physical centificale was issued for these
shasesfunils.

Book’Book-Enfry Sharos — Shares Compulershare maintains for you in an elecironic
accound; a slock cerlificale was not issued for hesa shares. AN Divect Regiskation shares
and investment plan {*Plan") shares ara held in book-entry form.

Direct Reglsiration Book SharesfUnits (ORS) - Book-enlry shares thaf are not part of
the Plan,

Investmant Plan Book SharesfUnHae — Baok-entry shares that are part of either 2
dividend reinvestment plan (DRP} or direc! slock purchase plan {DSPP).

Totai Shares/Units - The sum of all cerlificated and book shares heid in this account as of
{he dale specibed.

Closing Price ~ The closing market price as of the account summary dats,

Market Value - The doilar value of the lotal shares held in ihia account as of the

date specified.

Deduction Description ~ A description of any amaunis withheks inchading transaction fees.
Deduction Amount - Dollar amounis dedudied may includa laxes and lransaction fees
{which fees shall Include any brokerage commissions Computershare is required i pay}.
Net Amount - The tolal amount transacled for you, equal to the transackon amount less
any apphicable deduclions,

From: 01 Jan 1984 To: 04 May 2012
Daduction ' Prico Par] Transaction | Total Book
Amount ($) | Amount ($}! Sharefnit ($)1 SharesfUnits | SharesfUnits
0.000000
43200 63.160000 6.840000 6.340000
436.92 59.927000 7.29000 14.131000
“217 64.149000 6693000 21,024000
“7.14 65.046000 §.760000 27.804000
48202 65.077000 6546000 34,750000
0.18 45702 62528000 7.309000 42,059000
0.48 462.28 65.507000 7057000 49118000
0.19 467.38 61.520000 7.597600 56713000
0.20 47283 59.665000 7.925000 84.838000
021 498.48 60.539000 8.234000 72672000
020 504.65 63.969000 7.689000 80.761000
018 51057 70975000 7.194000 87.955000
0.8 515.97 70.416000 7327000 5.262000
0.16 52146 30.033000 6.516000 101.798000
0.16 528.35 80578000 6.500000 106.298000
[XY] 559.56 84.740000 6603000 114.901000
0.7 564.77 83.704000 6747000 121.648000
-121,648000 0.000000

Price Por Share/Unit - The market price per share purchasad or sold under the Plan for
this ¥ransaction,

Transaction Shares/Units ~ The number of shares purchased ot s0id through the Plan for
1his trangaction.

Total Book SharesiUnits ~ The sum of all book-enlry shates, inckuding both DRS and
investment plan shares, as of the date specified.

SSNIMIN Cortiiind ~ i your acoount i nol cartitied, as indicaled by the woxd NO appesring bader
SSN/TIN e in the o right section of this form, you must complete a Form W-9 (US resident) or
Form W-8BEN {non-US residant) or txes will bs withbeld from any dividends or sales proceeds per
Intamat Revane Sesvios requirements. Eher form is svatable hrough tha “PRINTABLE FORMS®
soclion of our wabsie. Faxed forms are not acceptable. You may ceridy your Lax stalus or oblain the
nacessary forms at the wedsis fisled sbova.

317




Page 2 of 2

gty A,
Transaction Request Form IND 193UDR

Please check or complete all applicable seclions.

Sell Shares Deposit Certificate(s) into the Investment Plan
'- o Sall al book-enicy shares, 'r"mm? o gl
inciuding plan and DRS fou fust subtnit the orlg
shares (if appicable), and unsigned certificate(s) wilh
J lerminale plan pacicipation. ihis form.
Sell this aumbet of shares. Shaces may be a Deposit this number of shares inko my reinvesiment account.
combination of DRS and Pian shares.
WIthdraw from the Re!nvestment Program Authorized Signature{s)*
S shares wil receive fulure dvidends in ‘nalmhf’!aasicgimpslgna(tm)aviuhthobox
Reassign ail of my whole
shares lo DRS, lerminale
my perlicipalion in the plan
and send a check for any
Reosslgn {nis number of whols shares (o DRS, and fractiona) sheres, Sigalire(s) 2 - Pleasa keep signature wilhin the box.

lerminate my pacticipation in hg plan for {hese shates,

Please detach this portion and mal it 4o: Compulershare, PO Box 43078, Providence, Ri 02940-3078 . .

You can manage yout sccount online thmug'h Investor Contre at the website Asted on the top right of the reverse side. n.glsurtodlyi ' {

Ths IRS requices that we report the cost basis of certain shares acquired after January §, 2011. If your shares were covened by the iegistation and you have sold ar kansferred the shares and !

requesied a specific cost basis calculabion methad, wa heve processed as requested. If you did not spacify 8 cost basis calclation method, we have defaulied to the first in, firsl out (FIFO)

method. Piease visil our website or consull your tax advisor if you need addiliona! information about cost basls.

1A, Use saciion 1A above to sell & portion of your plan shares, of 1o sell a plan shares and lerminate your plan participation, Shares will be sold as promply es pracicable based on tha
lsrms of the plan. A proceeds chack wilt be malled 10 you, less any applicable laxes and foes. You can request electranic funds transfer for your sales proceeds by updaling your bank
details online through Investor Cenlre st the website isted on the reverss side. Upod writlen teousist, we will provide the name of the executing broker desler associated with the
transection, and within a reasonable amount of time wil disclose the source and amouni of compensation received om third parties in cannection with (he transaction, if any.
ALL SALE INSTRUCTIONS ARE FINAL AND CANNOT BE MODTFIED, STOPPED OR CANCELLED AFTER COMPUTERSHARE HAS RECEIVED THE REQUEST, PLEASE REFER
TO THE PLAN PROSPECTUS/BROCHURE OR DRS BROCHURE REGARDING APPLICABLE FEES.
To have the proceeds paid to someone olher than the current regisiered holdal, the shares must first be kansierred fo the olher party. For assistance wikh 2 slock kansfer please visit the
*Help® saction on our websile of you may contact us by phone; both are Bsied on e reverse side.

1B. Use saction 18 above lo withdraw a portion or all of your shares from the plan. These shares will become Diract Registration Syslem (DRS) shares and will be held etectronically in your
account in book-entry form by Compularshare, We vall makl you & chack for the value of any fractional shares (if appiicable). If your request is recelved near & record date, Computershare
has the rght 1o reinves| the dividend or pay you in cash. Future dividends for these shares will be.paid in cash, unless you rejoin tha plan.

1C. Use section 1C above to minimize risk of loss, thefl or damage by deposiing cestificates. Computershars wil deposit these shares inko your plan account and hold them electronically in
book-gniry form, Send physical slock certificate{s) via regisiered mall of 4 courier service thal provides a retum receipt io: Compulershare, 250 Royall Street, Ganton, MA, 02021. Do not
endorse the certificale(s) or complete the assignmsnt sacion. You may want 1o nsure the mamng for 3% of the slack's markel value, which is the approximale cost o taptaca a certificale
I the event thal It Is lost in transit.

1D. Al regislered hoiders must sign section 1D for the above insiruction(s) Lo be compieted. *Sales requssts for parinerships or corparations must Include « Medafllon Sigaaturs

Gumnhuuurﬂﬂndcopyown iparinership ag J«MedalionSbmmmhnwmwpmﬂddbyuhmummcwm
InsiRulions) [hat indicat IhonlduaI(S)siqnmgaGnrmns(m)legalyauvodzedlacondudme quested 0 Is not @ subslikte for a M
Sinakre Guaranise.

if you do not keap in contact with us or do not have any activity In your sceouni for the time periods specified by state law, your property could becomts subject to state (
unclaimed propoﬂy !avn and transferred to the appmpriah stm. :

Al Compisershare, we lake privacy seriaugly. In ihe course o# providing services lo you in slock p plans, dmd-nd Mmslmﬂl plans, ded! stock purchase
plans andior direct registration services, we receive nonpublic, parsonal lnfarmation about you, We receive this information lhrowh Iransactions we perform for you, from enrollment forms,
automalic debil forms, and thraugh other communications wilh you in wriling, efecironically, and by lelsphane. We may also receive information about you by virue of your transaction with
affiiales of Computershare or cther parties. This information may indlude your name, address (tesidental and masling), Sociat Security numbar, bank account infarmation, stock ownership
information and other financial information. With taspec] both 10 current and former customers, Compulershare does nol shate nonpublic personal information with any non-affiialed third-party
except as nacessary fo process a ransaction, servics your account or as required or permitted by law. Our affikales and ouiside service providers with whom we shara information are lagatly
bound not o disclose the information in any manper, unless required or d by faw ot olher g mmWenkmbuﬁrdamluyowmomleambmm
employees who nead 1o kaow the informalion lo provide our services to you, Compulershare maintains physical, electtonic and proced: foguards lo protect your personal informalion.
Computershare reakzes thal you entrust us with confidential personal and inandial information and we take that trust very sedomly

Nota: Assals are not deposits of Comptrershase and ar not nsured by the Feders! Deposit i Corporation, the Secusilies invesior Protection C lon, o any other fadersl or
sials sgancy. OOTPOA (Rav, 8/11)

P4318

e R 5 A 5 R B R RS R e

g



Ex¢onMobil

DO224Y
el [t bbbl B fl ity

Page 1 of 4

Computershare T

Computersharg Trust Company, N.A.

P0 Box 43078

Providence, Ri 02940-3076

Withia USA, US territories & Canada 800 252 1800
Qutside USA, US territories & Canada 781575 2058
www.computershare convexxonmobil

Exxxon Mobil Corporation is incorporated under the
{aws of the State of NJ,

ELMER H BRUNSTING OR NELVA E BRUNSTING TR BRUNSTING FAM

LIVING TRUST UA 10/10/86
CfO ANITA K BRUNSTING
203 BLOOMINGDALE CIRCLE
VICTORIATX 77904

Holder Account Number

I 102

VR binn

SSN/TIN Cortified Symbol
Yos XOM

001CE0003.dss 1. wiix.075233_3612/00124-4/001426

It Is Important to retain this staterment for tax reporting purp d f ference
s Mmporiamt o a2 st IpOsed Snc or 156 a3 8 e l Holder Account Numbaer: (N 2102 I

when you access your account online at our wabstte or when contacting Computershare.

» ACCOUNT SUMMARY As of close of stock market on 31 Dec 2004
e ;Ssécl'%ﬂ;ii ;Chrifigatad Shafeh} } Xl ‘?5,' j ﬁgﬁpﬁ
i sO@BCTIption: s ,;umts Held by Yousd « + i res{Uni )
DSPP - Common Stock 0.000000 " 000t 000000 3522422000 3522422000
Transaction History From: 01 Jan 1898 To: 31 Dec 2004
This section pertains only 10 book-entry sharesfunks.
Dafe Transaction | Transaction Deduction] Deduction Net Price Por| Transaction Total Book
Description | Amount (§) | Description] Amount ($) | Amount ($) | Share/Unit (§}| SharesiUnits | SharesfUnits
Plan Transactions DSPP - Common Stock
Balance Forward 0.000000
26 Oct 1996 Book Or Plgn Transfer 721.648000 721,648000
10 Dec 1996 Dividend Reinvestment 570.10  Comp Paid Fees 0.15 570.10 94640000 6.024000 727.672000
10 Mar 1397 Dividend Reinvestment 57486  Comp Paid Fees 0.4 574.88 100.855000 5.700000 733372000
11 Apr 1997 Stock Spiil 730372000  1,468.744000
10 Jun 1997 Divklend Relnvesiment 60137 Comp Pald Fees 025 §01.37 60.491000 9041000  1,476.685000
10 Sep 1897 Oividend Relnvestment 605.44  Comp Paid Fees 024 605.44 64.063000 9451000  1,488.935000
10 Dec 1997 Dividend Relnvestment 609.32 Comp Paid Fass 024 600.32 62.920000 9684000  1,495.820000
10 Mar 1998 Dividend Reinvestment 61329 CompPaid Fees 0.24 61329 63.434000 9714000  1,505.534000
10 Jun 1996 Dividend Reinvestment 817.27  Comp Paid Foes 0.2 81721 70.338000 3776000  1,514.310000
10 Sep 1998 Dividend Reiwestment 62087 Comp Pald Fees 0.4 62067 65.712000 9448000  1,523.758000
10 Dec 1998 Dividend Reinvestment 62474  Comp Pald Foss 0 624.74 72.087000 8666000  1,532.424000
10 Mar 1999 Dividend Reinvesiment 628.29 Comp Paid Foes .23 62629 68.630000 9.155000  1,541.579000
10 Jun 1999 Dividend Reinvesiment 63205 Comp Paid Fees 0.20 632.05 80.103000 7.880000 1,549.469000
10 Sep 1899 Dividend Reinvestmen! 63528  Comg Paid Fees 020 535.28 79.900000 7051000  1,557.420000
10 Dec 1999 Dividend Reinvestiment 685.26 Comp Paid Foen 020 §85.26 $3.759000 §.185000  1,565.801000
10 Mar 2000 Dividend Reinvestment 63336 Comp Paid Fees 0.22 5§68.65 76.740000 8977000  1,574.578000
10 Jun 2000 Dividend Reinvestment 69281 Comp Paid Fees 0.2 692,81 80.380000 §621000 1583199000
11 Sep 2000 Dividend Relnvestment 69651  CompPaid Fees 0.21 696,61 §3.141000 8379000 1,591.578000
11 Dec 2000 Dividond Reirwestmont 70029  Comp Paid Fees .20 0029 88.469000 7916000  4,589.494000

OOTPPA (Rev. 12/11)

Stock Class Description - A descriplion of 1hs stock class in which you hald shares, e.g.
Common s

Cortificatod SharasRinits Held By You - A physical certificate was issuad for these
sharesfunils.

Bool/Book-Eniry Shares -- Sharas Compulershare maintaing for you in an electronic
account; a stock certificale was nof issued for these shares. Al Diract Regisirakion shares
and Invesimant plan ("Plan") shares are held in book-enby form,

Direct Regiatration Book Shares/Units {DRS) — Book-entry shares thal are not part of
the Plan.

Investment Plan Book Shares/inits - Book-enlry shares that are part of either a
dividend reinvesiment plan (DRP) or direct slock purchase ptan (DSPP)

Total SharesfUnits - The sum of all certificated and book shares held in this account as of
1he date specified.

Closing Price - The closlng market price as of the account summary date.

Market Value - The dolier value of e lotal shares held in this acoount as of the

dale specified.

Deduction Description ~ A description of any amounts withheld including Wansaction fees.
Deduction Amount - Do'lar amounls deducted may include taxes and lransaction fees
{which fees shall include any brokerage commissions Computershare is fequired (o pay).
Net Amount ~ The tolal amount transacled for you, equal bo the fransaclion amoun! less
any applicable deductions.

Price Per ShareRini ~ The market price per share purchased or sold under the Plan for
this fransection.

Transaction Shares/tnis -~ The number of shaves purchased or sold Lhrough the Plan for
Lhis transaction.

Totat Book Shares/Units - The sum of all book-entry shares, inchuding both DRS and
invesiment pian shares, a3 of the dala specified

SSNITIN Cartified - ¥ your acoount is not certied, as indicated by a word NO appearing
SSNITIN tite [n the lop right soction of this form, you ratst complete a Form WA (US resident) o
Form W-8BEN (non-US residant] or taxes will de wiittheld From any divideads o sales procesds
Istarmal Revenue Senice requiremants, Either fonm i avaiable through the "PRINTABLE FORMS®
soction of our websilg. Faxad forms are not acceplabla. You may centify your Lax elatus or oblain the
necessary loms ol the wabsile fsted above.
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Transaction Request Form SL1  FID 214UDR

Plaase check or complete all applicable seclions.
m Sell Shares Deposit Certificate(s) Into the investment Plan

Seil afl book-entry shares, IMPORTANT:
OR inchuding plan and ORS You must submit the original
i shares (if applicable), u;gn mtm cedificate(s) with
X ferminate plan participation. 3
Sell this nimber of shres. Shares may be a Deposﬂlhisnunbe!dshm{nlomylehvmlaecoml
combination of DRS and Plan shaves.
Sale requests submilled on this Transaction Request Form will be processed as a batch
order. Please ses instructions below for more informalion. Authorized Slgna(ure( s).

Signalure 1 - Please keep signalure within the box.

Withdraw from the Reinvestment Program
{DRS shares will receive ulmdiv‘dends in cash,)

Reassign all of my whole
OR shares 1o DRS, terminale

- my 9:;5‘3;"‘0" '"";f a?\';" Signature(s) 2 - Please keap signature within (he box.
Rmslon this number of wholo shares o DRS, and fraclional shares.
termingte my parcipation in (he plan for (hese shares.
. Please detach this portion and mall it to: Computershare, PO Box 43078, Providence, Rl 02940-3078 +

m You can manage your account onfine through lnvestor Centre st the wehsite listed onﬁu 1op right of the rmm sld.!. Reglster today! ‘ ‘
The IRS requires thet we report the cost basls of certaln shares acquired aftar January 1, 2011. ¥ your shares were covared by the legisiation and you have sold of transferred ths shares and . ;
I & requestad & spacific cost basis calculation method, we have pracessed as requested. If you did not specify a coas! basis calculation method, we have defaulted to the &rs! in, first out (FIFO} :
| methad. Please visil our website or cansull your lax adwisor i you need additional information sbout cost basis. i
- 1A, Use sectlon 1A above to sek a pordion of your plan shares, or to sell 8 plan shares and larminate your plan participalion. Sale tequests submilled on tis Transaction Request Form wil :
be trealed a3 @ balch order and generally processed no lalar than fiva business days after the date on which the form is received. A Market Order sale may be avallable for bransactions . !
submilled by telephona or through investor Centre at www.compulershare.com. Pleasa contacl us at the phone number figled on the reverse side or refer io the brochure for the plan o i
DRS Sales Facility for more information concaming the 1ypes of orders available. Note: markel orders and batch orders are subject ko differant fees. Please visi he website or contacl us
at the phone number listed on the reverse side ko fee delalls. A proceeds:check will be malied b you, less any applicable (axes and fees. You can reques! eleclronic funds transfer for
your sales proceads by updating your bank details online #rough lavestor Cenkre a1 the website isted on The revarse side. Upon written request, we will provide the name of the execuling
broker dealer associsied with the (ransaction, and within a reasonabls amount of ime will disclose the source and amount of compensalion received from third parties In connection with
the transaction, if any.
ALL SALE INSTRUCTIONS ARE FINAL AND CANNOT BE MODIFIED, STOPPED OR CANCELLED AFTER COMPUTERSHARE HAS RECEIVED THE REQUEST.
To have the proceeds paid to someona other tan the current registered holder, the shares must first be transfamed to the other party. For assistance with a slock transler please visi the
“Help® section on our website or you may conlac us by phone; both are sled on the reverse side.
1B. Use section 1B above io wilhdraw a portion or all of your shares Irom the plan. These shares wil become Direcl Registration Sysiem (DRS) shares and wilt be held elecironically in your
account in book-enlry form by Compulershare. We will mal you a check for the value of any kractional shares (i spplicable). If your request ia recelved near a tecord dale, Computershare
has lhe right lo reinvest the dividend or pay you in cash. Fulure dividends for hese sharss wil be paid in cash, unless you rejoin the plan.
1€, Usa section 1C above to minimize sisk of loss, thefl or damage by dapositing certificates. Computershare will deposit these shares inic your plan account and hokd them eleclronically in
book-antry form. Send physical slock cerlficale(s) via registered mali of a courler service that provides 8 refum receipt lo: Compulershare, 250 Rayall Street, Canilon, MA, 02021. Oo not
endorsa Lhe cartificale(s) or compigle the assignment seclion. You may want b insure the mailing for 3% of the stock's market value, which is the approximate cost fo replace a cerificate
in the evenl thal it is lost in fansit.
10. All registesed holders mus( sqn mtlon 10 for he above Instruction(s) lo be completed. *Sales requests for parinerships or corporalions must include a Medallion Signature Guaraniee of
2 oapy of the comp A Medalion Sigy Guaraniee is a special slamp provided by a bank, broker or credit union (guarantor institwiions) that
indicales the individual(s) signing a a form is teaaﬂy authorized to conducd the reguested ransaciion. A notarized signaiure is not a subsiilile for a Medation Signature Guarantee. )
2. Use saction 2 below to make an optional invesimant through the plan. Detach the ompisiad form.and mail i, along with a check paysable to Gompulershars, in the enclosed envelope. j :
Please note the purchase kmiations ideniified on Lhe botiom lefl of the fomm. :

I you do not keep in contact with s or do not have any activity in your account for the time periods specifisd by state Isw, your proparty could bscoms subject to state
unclaimed propody laws and lramfsrml to the approprlm state,

MCompmmn wnmpnmy:ermuy huamupmmumuywhmmwmmmmmmmmwnammmmmmmam
regiskaNion services, wa recaive noapublic, personsl iaformation about you. We recelve this infoanation theough tansactions wa parform for you, from enrolmant forms, awiomatic dabil forms, aad irough other
communicalions with you i writing, dectonically, and by lelephone. We may also recaive informetion aboul you by vitue of your Jon with affliates of C: of cther partas. This ieformation may include
your name, eddvess {residonital anc maling), Social Security number, bank account lsfocmation, s1ck ownesship inlormation and olher linancial inlosmation. With respect both to current and former cusiomers,
Compulershar does not share nonpublic personal informalion with any non-afitialad thind-pady except as necsssary 10 procass a transaction, sendce your eccount of as required or permitied by law. Our alfales and
MmumMmmnunuthuhhmﬂhnmbgdymundhdhdmlhownhmymmmmhdwmmbyluoroﬂmgovmnﬂpmw'wheeomﬁdmss
fo your pessonal information ko thoss emplayess who need to know the informalion ko provide our servioes ko you. Compiershare maintsins physical, clectonic snd procedural saleguaids to protect yous personal informaton.
Compisershare reakzes that you enirust us wih confidential personal and findnciat information and wi Laks thal st very seroinly,
Nole: Assats are not deposits of Computershiare and are act knswved by the Fedarsi Deposit lasurance Corporation, $ha Sacurilies Investor Protection Corporalion, or any other faderal or slale agency,
OOWARAMOT (Rav. 8/11)

Holder Name: ELMER H BRUNSTING OR
Purchase Additional Shares of Company Stock NEL\?RE %Nsmlsm BRUNSTING

1 you wish to make an oplional cash purchase al this time, %er Account Number
pleasa make your chack payabla to Compulershare.

Amched lu clmk In the lmoun! of.

102 FID

:$uiaaqgs~.n;m

B e S R CE T A0 R B
+ No third party checks, money orders or credit card payments will be accepted.
+ Pleass wrile your hoider account number and the company name on yow check,

+ Thisform shousd ONLY be used for Exxon Mobil Corporation, b oy g P gt O [ fest P o 0N
+ The enclosed contribution will ONLY be applied 1o the account referenced to the right.

The plan atiows for a minimum amount of $50 with 3 maxémum amound of $260,000 Computershare

per year. Computershare whl ivest funds al least twice per week on Tuesdays and P.0. Box 6006

e il e o ek o e ot vy ey rodog day (1 Carol Stream, IL 60197-6006

P4320 §

gooooonooxod serl IEEEEN:102
Ploase dotach this portion and mail it to the address provided on the right.




Ex¢onMobil

ELMER H BRUNSTING OR NELVA E BRUNSTING TR BRUNSTING £AM

LIVING TRUST UA 1010/96

Page 3of4

Computershare  +

Computershare Trust Company, N.A.

PO Box 43078

Providence, Rl 02840-3078

Within USA, US territories 6 Canada 800 252 1800
Outsice USA, US teritories & Canada 781 575 2058
www.computershare.com/exxonmobil

Exxon Mobi Carporation is incorporaled under the

{aws of the State of NJ.

Holder Account Number

102

IARHHHRARA
I

SSNIMIN Certified Symbot
Yos XOM

001CS0003.des ] reix 975333_3612/0012440014274

t is important to relain this statement for tax renorting purposes
kis important to re Urnoses snd for use as a reference [ Holder Account Number: IEEEN2102 I

whan you access your account online at our wabsite or when contacting Computershare.

Transaction History (cont.} From: 01 Jan 1996 To: 31 Dec 2004
This section pertains only to book-entry sharesiunils.

Date l Transaction | Transaction Deduction| Deduction Net Price Per| Transaction I Total Book

Description | Amount ($) | Description] Amount (§) | Amount ($) | ShareUnit ($)| Shares/Units | Shares/Units

Plan Transaclions DSPP - Common Stock
08 Mar 2001 Dividend Reinvasiment 70378 CompPak Fees 0.21 70378 83.855000 8383000  1,607.887000
11 Jun 2001 Dividend Reinvestment 70747  Comp Pakd Fees 020 0747 89.824000 7876000  1,615763000
11 Jut 2001 Dividend Reinvestment 3232 Comp Paid Fees 001 3232 86512000 0374000  1,616.137000
18 Jud 2001 Stock Spht 1615763000  3,231.900000
18 Jul 2001 . Stock Dividend 0374000  3,232.274000
10 Sep 2001 Dividend Relnvestment 74342 Comp Paid Fees 045 74342 40.865000 18.192000  9,250.466000
10 Dec 2001 Dhvidend Reinvastiment 74161 Comp Poid Fees 049 74761 38016000 10668000  3,270.132000
1% Mar 2002 Dividend Reinvestment 75243 Comp Paid Fees 044 752.43 42.803000 17572000  3,287.704000
10 Jun 2002 Dividend Relnvestment 756.17  Comp Paid Fees 048 75847 38361000 19211000  3,306.915000
10 Sep 2002 Dividend Reinvestment 76059  Comp Paid Fees 0.56 760.59 33.653000 22467000 3,329.352000
10 Dec 2002 Dividend Reinvestment 76576 Comp Paid Fees 055 785.76 34.645000 21976000  3,351.358000
10 Mar 2003 Dividend Retnvestment 77081 Comp Paid Fees 0.56 77081 34524000 2327000 3,373.885000
10 Jun 2003 Dividend Reinvesiment 84342  Comp Pald Fees 0.57 84342 3478000 | 22885000  3,396.370000
10 Sep 2003 Dividend Relnvesiment 84909  CompPaid Fees 0.56 849.09 38.140000 22262000  3,418.632000
10 Dec 2003 Dividend Reinvestmant 85466 Comp Paid Fees 058 854.66 37.024000 23034000  3.441.716000
10 Mar 2004 Dividend Relvestment 8043 CompPaid Fees 051 860.43 42252000 20364000  3,482.080000
10 Jun 2004 Dividend Reinvestmant 934.76  Comp Paid Fees 054 934.76 43.616000 21431000 3.463.511000
10 Sep 2004 Dividend Reivesiment 940.55  Comp Paid Fees 0.50 940.55 47.071000 19.982000  3,503.493000
10 Dac 2004 Dividend Reinvestment 94594 Comp Paid Fees 047 H594 48.974000 18.920000  3,522422000

OOTPPA (Rev. 12/11)

Stock Ciass Descriptian — A description of the slock clasa-in which you hold shares, ..
Common stock,

Cortificated SharesiUnlts Held By You ~ A physical certificale was issuex for these
sharesiunita.

Book/Book-Entry Shares - Shares Computershare maintains for you in an electronic
account; a stock certificats was not issued for thase shares. All Diect Rogistraion shares
and Investment plan (‘Plan”) shares are held In book-entry form.

Direct Registration Book SharesiUnlis {DRS] - Book-aniry shares that are nol part of
the Plan.

Investment Plan Book Shares/Units - Book:eniry shares thal are part of either 2
dividend reinvestment plan (DRP) or direct stock purchase plan (DSPP).

Total SharesiUnils — The sum of all certificaled and boak shares held in this account as of
the dale specified.

Cloaing Price — The closing market pvice as of the sccount summary dals.

Market Valus ~ The dofiar value of the latal shares held In this accouni as of the

dale specified.

Deduction Desceiplion - A descriplion of any amounts withheld including transacton fees.
Deduction Amount - Dollar amowns deducted may includa laxes and Iransaction fees
(which fees shall inckida any brakerage commissions Compulershare is required 1o pay).
Net Amount - The folal amount transacied for you, equal 1o the Wansaction amount Jess
any applicable deductions.

Price Per ShamfUnk - Tha marke! price per share purchased or sold under the Plan for
Ihis transaction.

Transaction SheresiUkits ~ The number of shares purchasad or sold through ihe Pisn for
this transaction.

Total Book Shares/Unlts - The sum of ail book-enlry shares, including both DRS and
investment plan shares, as of the date specifisd.

Record Date - The date on which you must have officially owned shares to receive

the dividend.

Paymant Date ~ Tho dalo the dividend was payable.

Dividand Rate - The doliar amount of the dividend paid per share or the rate of stock
dividend or stock spit.

Dividend Relnvestment Shares/Unils ~ Shares evolied In dividend relnvestment.

Gross Dividend - The dividend paid on the Plan's dividend reinvestent shares.

Net Dividend - The total amount reinvested for you, equat io the gross dividend amount
{ess any taxes withheid.

SSNITIN Cariiiied « ¥ your account is ot certRied, 38 indicated by the word NO appearing 6 321
SSNITIN Ko i the top right Section of this form, you must complate 3 Form W-9 (US resident) or

Form W-BBEN {non-US resident) or taxes wil be wilhhold from any dividends or sales procoeds per

Inamat Rovenue Servics requitemants, Exher form is avaiable Ewough the “PRINTABLE FORMS®

saclion of our website. Faxad forms ars aot sccaplable. You may caridy you tax slalus of oblain the

nacessary forms af the wobsite Feted atove.
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Transaction Request Form SL1  FID 214UDR

Plaase check or complele all applcable sactions.

Sell Shares Deposk Certificate(s) into the Investment Plan
R ¥ HONA ] Sell all book-entry shates, IMPORVANT:
including plan and DRS You must submil the original
shares (if applicable), and umiylsd certificate(s) wilh
ferminale plan participation,
Sell this number of shares. Shares may be a DeposH this aumber of shares into my mnveslmantm\ml,
combination of DRS and Plan shares.
Sale requests submilted on this Transaction Request Form will be processed as a batch
ondar. Please see instructions below for more informalion. Authorized Signature(s)*
Signalure { - Pleass keep signature witin the box
E Withdraw from the Reinvestment Program 9 2 ——
(DRS sl\ares will reoeive lu we dlvndend: n cash)
- ? Reassign el of my whole
shares to ORS, terminate
participation In the pian M tonte fees ia
e : :::ydsmdadmcklorany Signaturefs) 2 - Please keep signaluvre vithin the box.
Reasslm this numbet of whole shares Io DRS, and fractional shaves.
{erminate my participalion i the plan fof ihese shares.
. Pisase detach this portion and maf it to: Compulershare, PO Box 43078, Providence, R 02840-3078 e - +

You can manage your account online through lavestor Centre at the website fsted on the top right of the rov«u' side. Register taday)

The IRS requires thal wa report the cast basis of cortain shares acquired after January 1, 2011, If your shares were covered by ihe legislafion and you have sold or bansferred the shares and

requesied a specific cost basis calculation melhod, we have procassed as requested. If you did not specily a.cost basis caleutation method; we have defaulled to the frst in, fisst out {FIFQ)

method. Please visil our webske or consull your lax advisor ¥ you need additional information aboul cost basis.

1A, Use sectlon 1A abovs to sell a portion of your plan shares, or lo sefl sll plan shares and lominala your plan particpation. Sale requesls submitted on this Trensaction Request Forn wit
be traated as a balch ordsr and gensrally processed no taler than five business days after the date on which tha form is feceived. A Market Ordor sale may be available for bansactions
submitted by telephone or through Investor Centra at www.computershare.com. Please conlact us at Lha phone number lisiad on the reversa side or refer o the brachura for the plan o
ORS Sales Fatility for more information conceming Ihe lypes of orders available. Nole: market orders and balch orders are subject lo different fees, Please visil the website or contac! us
at lhe phons number listed on the reverse side for fee detaits. A proceeds check wil be malied I you, less any applicable taxes and fees. You can request elecironic funds lranster for
your saies proceeds by updating your bank detaiis online through investor Centre at ihe websile listed on the reverse side. Upan written request, we will provide the name of the executing
broker dealer associaled wilh the transaction, and wilhin & reasonabls amoun! of ime wil disclose the source and amount of compensalion received from Ihird parties ln connection with
the transaction, i any.
ALL SALE INSTRUCTIONS ARE FINAL AND CANNOT BE MODIFIED, STOPPED OR CANCELLED AFTER COMPUTERSHARE HAS RECEIVED THE REQUEST.
To have the proceeds paid Lo someons olher than the currenl registered holder, fhe shares must fiest be ransferred 1o Ihe other party. For assisiance with a stock fansfer please visil the
“Help® seclion on our websile or you may contact us by phone; both are listed an the reverse side,

1B. Use sectlon 1B above to withdraw a portion or alf of your sheres from the plan. These shares will become Dicect Reglstrelion Sysiem (DRS) shares and will be held electronically in your
account in boak-antry form by Compulershare. We will mak you a check lor the valus of any fractional shares (if applicable). If your request iy received near 2 record dale, Compulershare
has the righl 1o reinvest the dividend or pay you in cash. Fulure dividands for hese shares will be pad in cash, unless you rejoin the plan.

1C. Use saction 1C above o minimize fisk of loss, theR of damage by depositing cartificales. Computershare wilt daposit thase shares Into your plan account and hold them elecironically in
book-entry form. Send physical stock certificale(s) via registered mafi or a courier service that provides a relurn ceceipt to: Computershare, 250 Royall Street, Canton, MA, 02021. Do not
endorse the cerificzle(s) or complels the assignment section. You may want to insure ths malling for 3% of the stock's market value, which is Iha approximate cost fo repiace a cerlificate
in the event thal it is lost in transit.

1D, Al registered hoiders must sign section 10 for Ihe above Instruction(s) lo ba compieted. *Sales requess for parinerships or corporations must include a Medallion Signalure Guaraniee of
& copy of the corporala resolulion/partnership agreement, A Medalion Signalure Guarantee is a special stamp provided by a bank, broker of credil unlon (guarantor Institutions) thel
indicates the individual(s) signing a form is legalty aulhonized lo conduct ihe requested transaction. A notarized signature is nol a substtule for a Medalion Signalwe Guarantee.

2. Use sectlon 2 balow lo make an optional investment through the plan. Detach the comploted form and mai 1, along with a check payable to Computershare, in the enclosed envelope,
Please note the purchase limitations identified an the botiom lett of the form.

It you do not Imp In contact with us or do not have any aciivily In your account far the tima periods specified by state [aw, your property could bscoma subject fo state
sty laws and transferred to the appropriate siste,

MCcmpueMm we taka privacy seriously, In 1he course of pr vicas o you in ion witl amployea stock purchace pians, dividend reiwastmant plans, diract slock purchass plaas sndicr direct

mmm.mmmmummmwmmmlmnmmWMmthm fmmmdmhm.wmm:dehlfummmﬂ\m
communicalions with you i writing, elacionicatly, and by telaphone. Womahnwvoh(mﬁmmnywbymdm with altkiates of C or other parties, This inlormatioa may nclude
your name, addness {fesidential and malling), Social Security nuwnber, bank socount i shock and olher financis! information. With respect both (o currant 8nd former casstoners,
Computershare does nol share nonpublic personal information with aay non-alfiiated (hird-party xcapi 88 necessiry b procass a transaction, servics your account of as cequiced or permitied by lsw. O affliates and
outzida sarvico providers wilh whom wa shan information are legally bourd not to disclose the information [n sny menner, unless raquitad of penniied by law or alher govemmantal process. W sirive to estrics access
10 your personal information 1o ihosa employees who need 1o kaow the information fo provide our servioss 1o you, Computershare mainiaine physical, elecvonic and piocodural saleguands ko prolec your personal informaéon.
Computarshas realizes that you entnsst us with canfidantial persanal and financial information aad we ke thal tnusi very serously.
HNota: Assols ara nol deposiis of Compiiershare and are not insused by the Federal Depasit insurance Corporation, t:e Securitias invesior Protaction Corporation, or any othet federdl or elale agercy.

QOWA2A-MOT (Rev. 8r11)

. Holder Name: ELMER H BRUNSTING OR
EA Purchase Additional Shares of Company Stock NELVA E BRUNSTING TR BRUNSTING
If yous vish I:: make an optional cash purchase at this time, E%Mcr Account Number
piease make your check payable lo Computershare.
Ao ks o st EENC102  FID

M’ T «
! _; s,_l By & 8 ®wyg § 8
«zaauﬁwnm’mmuszn.&«s&n%&a

RSB DT (TR T RU UL L S LT

* No third party checks, money ordars or credit card payments whi he accepted.
+ Please write yow holder acoounl umber and the company name on your check.

* This form shouid ONLY ba usad for Exxon Mobi Corporation,

+ Tha enclosed contibution wilt ONLY be applied fo the aczount referenced to the right.

The plan siows for a miokmum amount of $50 with a maximum amount of $250,000 Computershare
B e T T O e e oy o P.0. Box 6006
ey, 1o funds wil bs esiod on the next kg Gay, u Carol Stream, IL 60197-6006

P4322

Please detach this portion and mail if to the address provided on the right. 000000000XOM SPPL -IBE
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STATEMENT OF HOLDINGS

December 13, 2005 Page 1of 4

Ex¢onMobil

c/o EQUISERVE TRUST COMPANY, N.A.
P.0. BOX 43008
PROVIDENCE, Rl 02840-3008 Il

To access and manage your account, you can contact us :

1 ¥ » .
ﬁﬁ%ﬁﬁl“ﬂ By Internet:  WWW.exxonmobil.equiserve.com

By Telephone: 800-252-1800

By Mail: COMPUTERSHARE
P.C. BOX 43008
PROVIDENCE, Rl 02940-3008

CO08 11690 EC  14%32 00714 1 2 meeeeaee
HVI300€1.413760.0001.200714 0010125347145 STMORPDRS  XibsT &M

ELMER H BRUNSTING OR SAVE THIS STATEMENT FOR YOUR FINANCIAL RECORDS

NELVA E BRUNSTING TR
BRUNSTING FAM LIVING TRUST
UA 10/10/96

13630 PINEROCK

HOUSTON, TX 77078-6914

How..to. read._your statamant.

! EXXON MOBIL CORPORATION Issue ID 330010 _Account Number 230
Dividend Reinvestment information :
Record Payabie Shares Subject Fee Tax Net Dollars
issue id Security Date Date To Reinvestment Rate Doductod Withheld Reinvested
330010 COMMON 11/10/2005 12/08/2005 3,572.1890 0.280000 $0.00 $0.00 $1,035.93 : s
Account Activity as of 12/09/2005 Current Dividend Option: FULL REINVESTMENT D f
Net Price Per Transaction Total :
Date Transaction Description Dollars Share Shares Shares *
01/01/2005 BEGINNING BALANCE 3,522.4220 )
03/10/2005 DIVIDEND PURCHASE $951.05 $63,2060 16.0470 3,537.4690 ;
06/10/2005 DIVIDEND PURCHASE $1,025.87 $57.5440 17.8280 3,555.2970
09/09/2005 DIVIDEND PURCHASE $1,031.04 $61.1110 16.8720 3,572.1690 z
12/09/2005 DIVIDEND PURCHASE $1,035.83 $59.4590 17.4230 3,589.5920
Continued... :
EXXON MOBIL CORPORATION CASH INVESTMENT TRANSACTION FORM F
lssueiD: 330010 account Number: [} 230 ;
Amount Enclosed ;
CASH INVESTMENTS ONLY: ;

ELMER H BRUNSTING OR Make chack payableto Computershare >
NELVA E BRUNSTING TR (armount anclosed in L).S. dolars draun :
BRUNSTING FAM LIVING TRUST T o o o ot Minimum:

UA10/10/98

$50.00 Maximum: $250,000.00

IMPORTANT - ALL CASH COMPUTERSHARE
INVESTMENTS  MUST  BE > P.O. BOX 219035

MAILED TO THIS ADDRESS. KANSAS CITY, MO 64121-9035
Do not send certificates or other

correspondence 10 this address

v o s e

P4323
T, ——: 1
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Ex¢onMobil

¢/o EQUISERVE TRUST COMPANY, NA,
P.0. BOX 43008
PROVIDENCE, RI 02940-3008

ELMER H BRUNSTING OR
NELVA E BRUNSTING TR
BRUNSTING FAM LIVING TRUST
Ua 10/10/96

How_to_read. yaur statement..

STATEMENT OF HOLDINGS

December 13, 2005 Page 30of 4
To access and manage your account, you can contact us ;

By Internet: . Www.exxonmobil.equiserve.com

By Telophone: 800-252-1800

By Maii: COMPUTERSHARE
P.O. BOX 43008
PROVIDENCE, Rl 02940-3008

SAVE THIS STATEMENT FOR YOUR FINANCIAL RECORDS

L+ EXXON MOBIL CORPORATION Issue ID 330010 Account Number BR1230
Total Holdings and Market Value as of 12/09/2005 Year-To-Date Summary for 2005
Security COMMON Market Price Per Share $58.5000 Gross Dividends $4,043.89
Shares Held By You 0.0000 $209,991,13 Tax Withheld $0.00
Shares Held By Agent 3,589.5920 Additional Incoms $1.69
Total Account Shares 3,589.5920

P4324
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Ex¢onMobil

t/o COMPUTERSHARE
P.0. BOX 43008
PROVIDENGE, RI 02940~3008

IMPORTANT TAX RETURN
DOCUMENT ENCLOSED

CO19 12458 EC  ITMIS $42840 1 1.
HV3300€1.4137800001.842063 MO 10060 XMT  BM

ELMER H BRUNSTING OR
NELVA E BRUNSTING TR
BRUNSTING FAM LIVING TRUST
UA 10/10/96

13630 PINEROCK

HOUSTON, TX 77079-6914

ekl

Instructions for Reclpient

Account Numbar. May show an account or ather unique number the payaer assigned
to distinguish your account.

Box 1a. Shows total ordinary dividends that are taxable. Include this amounton line
9a of Form 1040 or 1040A. Also, report it on Schedule B (Form 1040) or Schedule 1
(Form 1040A), if required.

The amount shown may be a distribution from an employes stock ownership

plan (ESOP). Reportit as a dividend on your Form 1040/1040A but ireat it as a plan
distribution, not as investment income, for any other purpose.

Box 1b. Shows the portion of the amount in box 1a that may be eligible for the 16% or
5% capital gains rates. See the Form 1040/1040A insfructions for how to determine
this amount. Report the eligible amount on line 9b, Form 1040 or 1040A,

Box 2a, Shows total capital gain distributions (long—~term)from a regulated Investiment
company or real estate investment trust. Report the amounts shown in box 2a on
Schedule D {(Form 1048), line 13. But, if no amount is shown in boxes 2c-2dand
your only capital gains and losses are capital gain distributions, you may be able to
report the amounts shown in box 2a on line 13 of Form 1040 (line 10 of Form 1040A)
rather than Schedule D. See the Form 1040/1040A instructions.

Box 2b. Shows the portion of the amount in box 2a that is unrecaptured section 1260
gain from certain depreciable real property. Report this amount on the Unrecaptured
Section 1250 Gain Worksheet-Line19 in the Schedule D Instructions (Form 1040}
Box 2¢. Shows the portion of the amount in box 2a that is section 1202 gain from
certain small business stock that may be subject to a 50% exciusion. See the
Scheduts D (Form 1040) instructions.

Box 2d. Shows 28% rate gain from sales or exchanges of collectibles. If required,
use this amount when completing the 28% Rate Gain Workshest-Line18 in the
insteuctions for Schedule D (Form 1040).

IIVATAN

Box 3. Shows the part of the distribution that is nontaxable because itis a return of
your cost {or other basis). You must reduce your cost (or other basis) by this amount
for figuring gain or foss when you sell your stock. But if you get back all your cost
(or other basis), report future distributions as capitat gains, See Pub. 550,
Invesiment income and Expenses.

Box 4. Shows backup withholding. For exampie, a payer must backup withhold on
certain payments at a 28% rate if you did not give your taxpayer identification
number to the payer. See Form W-9,Request for Taxpayer Identification Number
and Certification, for information on backup withholding. Include this amount on
your incoma tax retumn as tax withheld.

Box 5. Shows your share of expenses of a nonpublicly offered regulated investmeant
company, generally & nonpublicly offered mutual fund. i you file Form 1040, you
may deduct these expenses on the “Other * line on Schedule A (Form
1040) subject to the 2% limit. This amountis included in box 1a.

Box 6. Shows the foreign tax you may be able to claim as a deduction or a credit on
Form 1040. See the Form 1040 instructions,

Boxes 8 and 9, Shows cash and noncash liquidation distributions.

Nominees. if this form includes amounts belonging to another person, you are
conaidersd a nominee recipient. You must tie Form 1099-DIVwith the IRS for each
of the other owners to show thelr share of the income, and you must furnish a Form
1088~DIVto sach. A husband or wife is not required to file a nominee return to show
amounts owned by the other, See the 2005 General Instructions for Forms 1089,
1098, 5408, and W-2G.

Dividends and Distributions

[ ]CORRECTED (¥ checked)
PAYER'S name, street address, city, state, ZIP code and telephone no. 1a Tolal ordinary dividends 1b Gualified dividends OMB No. 1545~0110
EXXON MOBIL CORPORATION $ 4,045.58| § 4,045.58
;Il:) ng;gggoiZSHARE 2a Total capital gain distr. 2b Unrecap. Sec. 1250 gain 2 0 0 5
PROVIDENCE, RI 020403008 $ 0.00| $ 0.00
800-252-1800 2o Section 1202 gain 2d Coliectibies (26%) gain Form 1099-DIV
$ 0.00| $ 0.00
3 Nondividend distributions 3 Federal Income tx wittherd Co py B
0.00 0.0 ini
RECIPIENT'S name, street address, clty, state, and ZIP code im,,m,m e f o For Recipient
This is important tax
ELMER H BRUNSTING OR $ 0.00;% 0.001 | Momaton andis
NELVA E BRUNSTING TR 7Foraign country or U possassion |8 Cashiqu one riemal Revenue
BRUNSTING FAM LIVING TRUST $ 0.00 .mme"avguﬂ
UA 10/10/96 9 Noncash Tiquidalion disiibulions | PAYER'S Federal identilicalion number mm penally or
13630 PINEROCK $ 0.00 ﬂmnga"ionﬁa “%:
! . y
HOUSTON, TX 77079-5914 RECIPIENT'S identification number | Account Number (see nsinuclions) income (s 1wbnl;;£g
505 IR 230 Seon ranored
Form 1099-DIV(keep for your records) 10857




Ex¢onMobil

HOUSTON TX 77079-5914
Handhaollhnlidbdio L saadBladul bl bk

Exxon Mobil Corporation - Statement of Holdings

Computershare T+

Computershare Trust Company, N.A.

102 FID

SSN/TIN Cortified Yes

Symbol XOM
001C'S0006_RPS.DLTX XOM 01128_$36403342600366424

= 250 Royall Strest
&= Canton Massachusetts 02021
== Within the US, Canada & Puerto Rico  BOD 252 1800
= . 03342k Quiside the US, Canaga & Puarto Rico 781 575 2056
=  [MPORTANT TAX RETURN DOCUMENT ENCLOSED) . computershare com/exoonmobi
=

=

B8  ELMERHBRUNSTING OR NELVA E BRUNSTING TR BRUNSTING FAM Hotder Account Nurmb

=5 LIVING TRUSTUA 10/10/% der Account Number

= 13630 PINEROCK

g

If you want fo make an optional cash purchase at this time, please make your check payable to Computershare. Please write your Hokler Account
Number and the Company name on the check or on your cover letter. Please send your check to; Computershare, P.O. Box 6006, Carol Stream, IL

60197-6006.
Dividend Information
Record | Payment Class Description Sharas/Units Participating in Dividend Gross Taxes Net
Date Date Dividend Relnvestment Rate ($) | Dividend ($) | Withheld ($} | Dividend ($)
13Nov2006 11 Dec 2006 Common 3,645.057000 0.320000 116642 1,166.42
Transaction History From: 01 Jan 2006 To:14 Dec 2006
Deduction Price Per Total Total
Transaction Deduction Net .
Date Transaction Description l Amount ]Shareiumt Transaction | SharestUnits
[ FEO | Amount (5 (s)z Type | Amount ($) ($)! SharestUnits Held
Plan Transactions Dspp - Common Stock
01 Jan 2006 Balance Forward 3,589.582000
10 Mar 2006 Dividend Reinvesiment 1,148.67 . 048 Comp Paid Fees 114867 560043000 19431000  3,606.723000
09 Jun 2008 Dividend Reinvesiment 1,154.78 048  CompPaid Fess 115479 60.103000 1924000 3,627.837000
11 Sep 2006 Dividend Reinvesiment 1,160.04 043 Comp Paid Feos 1,160.04 67812000 17420000 3,645.057000
11 Dec 2008 Dividend Reinvestment 1,166.42 038 Comp Paid Fess 116842  76.761302 15191450 ,660.248459

Summary of Holdings Date: 11 Dec 2006

Certificated | pjrect Reglatration/ Dividend

Total | Closing Price

Class Description Shares/Units Reinvestment Per Share/Unit Vaiue ($)
Held By You Book Shares/Units Shares/Units Shares/Units )

Dspp - Comamon Stock 0.000000 0.000000 3860248458 3,660.248459 75.360000 275,836.32

|| XOM +

Ex¢onMobil

Ploase see Impot;an[ PRNA(?Y lioi:lcl-: on reverse side of statement

[] correcte (¥ eneckeay

Dividends and Distributions

OMB No. 15450110
$ 463259 $ 453259
3 Nondhidend diskibalions 4 Federal inconse tax withieeld 2006
PAYER'S name, strest addrass, city, state, and 2IP code $ §
EXXON MOBIL CORPORATION ¢ Foreign lax paid 1 Foreign counlry or U.S. possession
C/0 COMPUTERSHARE s Fom 1099-DIV
P.0. BOX 43010 ¥ Cash Liquidation Dssibation PAYER'S Foderstkienification aurmber
PROVIDENCE Ri 02540-3010 s 0 Copy B
RECIPIENT'S Ganikcaton number | Accounl 1URDet (35 TVoctons) | Fe
or Reclplent
o 02 P
RECIPIENT'S nams, strest address, city, state, ZIP code Summary of reportablé (ncome (Amounts Pad andior Reveciod do nor 13 18 impatant ax ifomnation
ELMER H BRUNSTING OR NELVA E BRUNSTING TR BRUNSTING FAM  reflct deduchions for tax vithheld, f o0 ot s bng arhos o e
LIVING TRUST UA 1010/96 Aevcunt Pad By CheckEFT ‘Arount Remesiad p "w' word S,,,’ s
13630 PINEROCK $0 $ 4530.82 negiigence penally of aiher
HOUSTON TX 77078-5814 - ;
Company Paid Fi Company P3id Service Chames. sanclion may be imposed oa
s 177 oo $ you ¥ this incoma is laxatle and P4326
: L 16 RS Wet il hss
Discount on Reinvesiment 00t been neporied,
$

Form 1099-DIV (keep for your records)

Depariment of the Treasury - Intemal Revenue Service




oo (VAEIBMRAY .+
SL1 FID 161 UDR

Partial Withdrawal (continue participation in the Plan); AND

ISSUE A CERTYIFICATE Fok R B W L P *SELL THIS y DA M MR A R DN BT G ;: B AW Rt R Wy
FORTHISNUMBEROF [» ¢ ¢ £ 1 =] OR NUMBEROF . [T S
WHOLE SHARES $ .8 8 £ ¥ X 0B SHARES . (N
y Oirect Ropickaion ShiresiORE) and you have requestnd 1 500 8 speciic amount of shaves, the
EJ  Full Withdrawal (terminate participation fn the Plan); AND R S L s sl pr 0 e P e 114 s b oo ot a0
1SSUE A CERTIFICATE FOR ALL FULL SHARES QR CSELLALL
AND A CHECK FOR FRACTIONAL SHARES SHARES
Deposlt Certificate(s) T T T
PLEASE INDICATE THE NUMBER OF SHARES TO BE R R
DEPOSITED INTO YOUR PLAN ACCOUNT, I R T
o 2o N Bl
Signature 1 - Please keep signatuce withia the box. nalure 2 - Please keep signatre within the box. X .
" - Please detach this portion and mail to:
Computershare
. PO Box 43078
Please note: A¥ registered holders must sign for your instructions to be completed, Providence RI 02940-3078 +

o *For sakes roquests for Partnerships or Corporations, ploase have you.rsinmtuu(s) medailion guaranteed or provide us with 2 copy of the corporate resolutionparinership sgreement.
" Compulershare Trust Company, N.A., as agenl, upan wrilten request, wit provide 1he name of 1he executing broker deatar associaled with the transaction{s), and within a reasonable amount of
time will disclosa tha source and amount of compensalion received from third parlies in connection with the Lransaction(s), ¥ any.

‘ ALL SALE INSTRUCYIONS ARE FINAL AND CANNOY BE MODIFIED, STOPPED OR CANCELLED AFTER COMPUTERSHARE HAS RECEIVED THE REQUEST, PLEASE REFER T0 THE
bt PLAN PROSPECTUS/BROCHURE REGARDING APPLICABLE FEES,
I Special Instructions
If you wish 1o have sale procoeds sent elecironically to your financial institution please confim the correct wire instuctions with your financiat Institution. The wire instructions should include
the bank name, address, bank account name, bank account number, and the bank's nine digit fod wire routing number, A writien request (o se along with this information shotild be provided
to Compularshare. For foreign wices, pleasa inciuda the swift coda and the bank cods, The waitten Instructions should be signed by ait sharsholters with a Medaltion Guacantss
SWupPlemnohzm 2150 sel your shares and choasa to have the funds wired by visling tis website on the kont of this form and accessing your lvesior Centre accoun!. A $35.00
fea will be deducted proceeds for & domestic wire and & $50.00 fee witt be deducled from proceess for 3 foreign wire.
1 you wish to have (he proceeds sent via courier service, a $20.00 fee will be deducted from your proceeds. Funds cannot be delivered to 3 P.O. 8ox of P.O. Zip codes.
1 you want a certificale or check issuad ka sameone ofher than the registered hoder, you must include Ihe name, addeess, &lndmmmmnmdmmmbmm
srshbl:bsnguans(med Yaxsignatm(s)onmalaarohecllonmuslbegmmsedbyammdamdairbnwnammmm(bmkabtdu)wedIry Securities
Transfer Associalion, Inc. A Nolary public is not acceplatie.
1 you would iike to write to us, pleass Inchida your sccount number; daytime telephona number with area cods, and the company nama in your comespondence.
PLEASE KEEP THIS STATEMENT FOR COST BASIS AND TAX PURPOSES.

IIl. Yarms and Definitions
Note: Some definitions outlined below may not pmain 1o your lnvestmant Pian,

SSNITIN Cerified 1 your account s aot certified xmmmwewwseeuummuummmmmummewm«mmmw
Inlemal Revenue Service requisements. Faxed W-8BEN forms are not acceptable.

Record Dats The date that establishes ownership on our recotds (o receive the divitend,

Payment Date The date the dividend is payable.

Dividend Rate Thedolaramoum of the dividend paid per share or the rale of stock dividend or siock spiil,

Price Pet Share The price per share purchased or sold under the plan.

Totat Transaction Shares Tha number of shares acquired or soid through the pian.
Deduction Amount An aggregate sum of al fees charged.
Valus The dollar amount as of the date referenced of all shares that are held for Uis security in the account.

Privacy Notice

At Compulesshare, we take privacy seriously, In the course of provkking sarvices (o connection with employee slock purchase plans, dividend refnvestment plans, direct stock
purchase plans and/or direct registration sarvices, wa receive nonpublic, personal meouonabwtyw Wemmwmmmohmmdomwommu from
enrokment forms, automealic dabat forms, and through athar communications with you i writing, electronically, snd by telephone. Womabovmmmmnnmmbymdymr
transaciion wilh affiales of Computershare or olherpanies This information may Include your name, address (residential and maiing), social security number, bank account infonmation,
stock ownership information and other financial information

With respect both {o current and former customers, Comutorsharedm not share nonpubfic personal information with any non-affifated third-party excep! &8 necessary lo process a
transaction, servica your account or 85 required of permitted by lew. Our affiliates and outsis sevice providers with whom we share information are (egelly bound nok 10 disclosa the
hlmﬂmhanymmwr.udesmwedorwmedbybworotherwvemmh procesy. We sirive fo restrict access i your personal information 10 those employeas who nsad (o
know the information 10 provide our services to you. Compulershare maintains physical, eleckonic and procedural Safeguards 10 prokact your parsonal information.

Computershare reallzes that you enrust us with confidential personal and financial information and we take that trust very seriousty.
Assets are not depasits of Comyxstershare and are nol inswred by the Federal Deposit Insurance Comporation, the Secwrities knvestor Protection Comporation, or any other federal of state agency.

CONKBA
Instructions for Reciplent
AccountNumber:  May show an account ar other uniqua number the payer assigned to distioguish your account.
Box fa: Shows fotal ordinary dividends that are taxable, Include this amounton  Box 4: Shows backup withhokting, For example, & payer must backup withhold
fine 9a of Form 1040 or 1040A. Also, report t on Scheduls 8 (Form on certaln payments at the appiicable rate if you did not give your
1040) or Schedule 1 {Form 10404), # required. taxpayar identificaiion number to the payer. See Form W-9, Request fot
Taxpayer identification Numbar and Cedification, for in formation on
The amount shown may be a distribution from an employee stock .
ownershig plan {ESOP), Report it 2s a dividend on your Form "’;‘*""‘”’"‘m'“' inchide this amount on your income tax retum a3
1040/1040A, but reat I as a plan distribution, not as Investiment
income, for any other purpose. Box 8: Shows the toreign tax you may be able to claim as a deduction or a
Box 1b: Shows the portion of the amount in box 1a that may be eligible for the credi on Form 1040, Soe fhe Fomn 1040 insiructions,
15% or 5% capitat gains rales. See the Form $040/1040A Instrucions Box 8: Shows cash kquidation distibutions.
for how o defamine (s amourd. Report the efigivle amaunton Ine 0. yongey ¥ s form Inchudes amounts bekonging to anolhes persan, you a1
Fosm 1040 or 10404. considered a nomines reciplent. You must fle Form 1099-CHV with the
Box 3: Shows the parl of the distribution thal is nontaxable because it s a IRS for each of the other owners to show their share of the income, and
retum of your cost {or other basis), You musi reduce your cost (or you must furnish a Form 1099-D1V 1o each, A husband or wile s not
other basis) by this amount for figusing gain or loss when you sell your required to file a nominee return to show amounts owned by the other.
stock. But if you gef back afl your cost {or other basis), report fulure Seo the 2006 General Instrucsions for Forms 1099, 1098, 5498, P4327
distributions as capital gains. Ses Pub. 550, lnvestment (ncome and W-20.
and Expenses.




Computershare

Computershare Trust Company, N.A.

Ex¢onMobil

250 Royall Strest

Canton Massachusetts 02021
K Within the US, Canada & Pustto Rico 800 252 1800
001542 Qutside the US, Canada & Puento Rico 781 575 2058

IMPORTANT TAX RETURN DOCUMENT ENCLOSED www.Computelsharg comfexxaamabil

A UTOMSCH S-DIGIT 77078 000000006/000001542

ELMER H BRUNSTING OR NELVA E BRUNSTING TR BRUNSTING FAM
LIVING TRUST UA 10/10/96

13630 PINEROCK

HOUSTON TX 77079-5914

"llt”lll”llH'l(lllltlll'llll!llll'l"(llllll”l"llllllltl

Holder Account Number

102 FID

SSN/TIN Certified Yas
Symbol XOM

001C30006_RPS.DETX_PG1.XOM.131322_15368400154200) 5424

Exxon Mobil Corporation - Statement of Holdings

[f you want to make an optional cash purchase at this time, please make your check payable to Computershare. Please write your Holder Account
Number and the Company namae on the check or on your cover letter. Please send your check to: Computershare, P.O. Box 6006, Carof Stream, IL

£60197-6006.

Dividend information Holder Account Number WINIINN2102
Record Payment Class Description Shares/Units Participating in Dividend Gross Taxas Net
Date Dividend Relnvestment Rate (§) | Dividend ($) | Withheld (§) |  Dividend ($)
0O Nov 2007 10 Dac 2007 Common 3,707.094361 0.350000 1,297.48 1,297.48
Transaction History From: 01 Jan 2007 To: 40 Dec 2007
Deduction Price Per otal Total
Transaction Deduction
Dat T i Tpti Amount I SharelUnit Transaction SharesfUnits
ate , ransaction Description Amount ($) (3) Type | Amount i$) (| Sharosfinits o
Plan Transactions DSPP - Common Stock
0t Jan 2007 Balanca Forward 3,660.248459
09 Mar 2007 Otvidend Reinvesiment 147128 041  Comp Paid Fees 117128 70817151 16516174 3,676.764633
11 Jun 2007 Dividend Reinvastment 1,206.87 039  Comp Paid Fees 128587 83331627 15442756  3,692.207369
10 Sep 2007 Dividend Reinvestment 1.282.27 037 Comp Paid Foos 129227 86.805431 14686372 3.707.084361
10 Dac 2007 Dividend Reinvestment 1,297.48 036 “Comp Paid Fees 120748 89793867 14449530 3,721.543900
Summary of Holdings Date: 10 Dec 2007
Certificated | niraet Reglstratlon/ Dividend | Closing Pri
Class Description Sharea/Units Relnvastment l , Per Sharoltlnll i Value ()
Hetd By You Book Sharesftnits SharesfUnits Sharesmni
DSPP - Common Stock 0.000000 0.000000 3,721.543900 3,721.543900 920300!!) 342,493.69
n A UDR XOM +

ExgonMobil

[] correcteo o chacksay

/ Plnu o lmpo:unl PRNACY NOTICE on umm :ldn ol ﬂmmm

Dividends and Distributions

ta Total ordinary Gvidonds b Quaified dridends OMB No. 15450110
$ 504943 § 504943
3 Nondividond delibutions 4 Foderal income tax withheld 2007
PAYER'S nams, streat address, city, atate, and ZIP code $ id
EXXON MOBIL CORPORATION § Forseign lax paid 7 Foreign counlry or U.5. possession|
IO COMPUTERSHARE s Fom 1099-DIV
P.0. BOX 43010 4 Cash Liqudaton Disidbution PAYER'S Federal dentiicalion number
PROVIDENCE R 02940-3040 N Copy B
RECIPIENT'S identification aumber [ Account mnbe;;s;omvwms) FOf Recipient
RECIPIENT'S namo, strost address, city, state, ZiP code Summary of reportable income s Paid andios Reinvesled donot 111 15 Mmportaat tax t
ELMER H BRUNSTING OR NELVA E BRUNSTING TRBRUNSTING FAM refiect deductions for tax wilhheX, “(:;m andis baing fumished [0 e
LIVING TRUST UA 10110158 avcum Paid By CheckiEFT Aot Rewesed Bl
13630 PINEROCK 0 S 5047.90 panaly of o
HOUSTON TX 77079-5944 Corvpany Paid Fees Company Pad Sorvios Charges sanchon may be imposed on P4328
s 15 s q you i ihs Icome i taxadls 230
i i e iRS watil has
Discoust on Remvesiment ol been reporied.
$0

Form 1089-DIV (keep for your records)

Depariment of the Treasary - Internal Revenve Service

PR A



o o INNMRMGURNT ;5. .+
SLA1 FID 161UDR

Partlal Withdrawa! (continue participation in the Plan); AND

ISSUEACERT!FICATE e ‘R‘ ® & B ES ',* G ‘SELLTHIS R R W X ;zsu RS TR o
FORTHISHUMBEROF |» & s 1 & 4 x| OR NUMBEROF |- =+ : o i
WHOLE SHARES .04 48 %8 1.4 SHARES o i
Direct Ragicration Shares{ORS) and you have (nussted 10 Sl & spacite oo of Shares. the
Ed  rult withdrawal (terminate participation in the Plan); AND D S o 1 ol o i 4 o o0
ISSUE A CERTIFICATE FOR AL FULL SHARES QR SELLAL
AND A CHECK FOR FRACTIONAL SHARES SHARES

Deposit Gertificate(s)

R IR EEEY YR
PLEASE INDICATE THE NUMBER OF SHARES TO BE 1 1 f i : 3
DEPOSITED INTO YOUR PLAN ACCOUNT. Y
PR B S i WA
ignature 1 - Please keep signature within the box. Signalure 2 - Please keep signatwe within the box. .
= Please detach this portion and mail to:
Computershare
PO Box 43078
. Please note: All registerad hoidars must sign for your insinickions to be cormplated, Providence RI 02940-3078 +
*For sales requasis for Partnerships or Corporations, pisase have your sig (8) modadlion g d or provide us.with a copy ¢f the cormarate resclutfonpartnarehip agreoment.

Computershare Trust Company, N.A., 3s agent, upon writlen requast, will provide the name of the exaculing broker dealer assactaled wilh the transaclion(s), and within & reasonabls amount of
time will disclos the source and amount of compensalion recetved from fhird parties in connection with the transaclion(s), if any.

ALL SALE INSTRUCTIONS ARE FINAL AND CANNOT BE MODIFIED, STOPPED OR CANCELLED AFTER COMPUTERSHARE HAS RECEIVED THE REQUEST. PLEASE REFER TO THE
PLAN PROSPECTUS/BROCHURE REGARDING APPLICABLE FEES.
|, Spaclal instructions
1Fyou wish to have sale proceeds sent eleckronically o your financlal instkution piease confim the corrert wire Instrictions with yowr flnancial nstifution. The wire insiructions shoukd Include
the bank nama, address, bank account name, bank account tumber, and the bani's nine digit fed wire routing numbear, A writian request to sell along with this information should be provided
fo Computershars. For foreign wires, please inciude the swift code and the bank code. The written Instructions shouid be signed by ail sharsholders with a Medallion Guarantes
Stamp, Pmmmmalwsenmmmwmmmmu\dswwwwmmnwehhmm(mloftﬂsfovmmdaocessmgymlmeslor(:amammkssws
lee wil be deducted from proceeds for 8 domestic wire and 8 $50.00 fee wif be deducied from proceeds for a loreign wire,
1you wish (o have e proceeds sent via couriar service, a $20.00 fee will be deducied from your proceeds. Funds cannol be delivered to a P-O. Box or P.O. Zip codes.
Ilyouwanlaeemﬁcateormsd(issmdloson\eomometmmthuegmamdholder you must include the nama, address, date of birth and social sacurily number of the persan 1o whom the
ownership is baing ransferred. Your signature(s) on the tear off seclion must be guaranteed by a member of 8 medallion signature program (bank of broker) approved by the Securities
TransbrAssmm Inc. A Nolary public i3 nol acceplabie.
1F you would ike to write b us, please include your acoount number, daylima lelephone number with area code, and the company name in your comespandence.
PLEASE KEEP THIS STATEMENT FOR COST BASIS ARD TAX PURPOSES.

{l. Terms and Definitions
Note: Some definitions owtlined below may not pertain to your Investment Plan,

SSN(TIN Cerlified 1 your account is not certified, you must complete a W- or W-8BEN tax form or taxes will be wrihheld from any dividends or sales proceads per
Intemal Revenue Service requhamenh Faxed W-SBEN forms gra nol acceptable.

Record Date The date that establishas ownarship on our records 10 fecsive $i dividend.

Payment Date The data the dividend is payable.

Dividend Rete The dokar amount of the dividend paid per share v the rate of stock dividend or slock spit.

Price Per Share The price per share purchased or scid under $e plan,

Total Transaction Shares The number of shares acquived or sold through the plan;
Deduction Amount An aggregate sum of oM fees
Value The dollar amount as of the date referancad of alf shams that are held for this securily in the accounl.

Privacy Notice

At Computershare, we taka privacy seviously. In the courss of providing services o you in connection with employee stock purchase plans, dwdendmwam\erlphm,d&edm
pmmammmmmsamwmmmdmlmmm We receive this information vough transactions we parform for you, from
entoliment forms, auiomaﬂcmfom.wmh communications with you in witting, electronically, and by telaphone. mmymmmmmmwvlmdm
transaction with affilates of Compulershare or other paries. This information may inckude your name, address (reskdential and maliing), social security number, bank account information,
stock ownership information and other financial information.

With respect both fo current and former customers, Computershare does not share nonpublic personal informalion with any non-affiiated third-party except as necessaty to prcess 8
transaction, service your accournt of as required or permitted by law. Our affiiates and outside servica providars with whom wa share information afe legally bound not fo disclose the
mfamanonlnanymannerunlessrewlredorpermmedbylaworwnrgwemmemwmWGWbmmmywrpermdmmmmhmosuWmeedb
now the informaiion to provide our services to you. Comput physical, ok and procedural safaguards to protect your personal inlormation,

Computershare reafizes that you entrust us with confidential personal and fnancial infomation and we take that trust very seriously.

Assals are not depostts of Computershare and are not insured by the Federa! Deposit Insurance Corporation, the Secuities investor Protection Corporation, or any otfver federal or stats agency.

CONKBA
Instructions for Recipient
Acoount Number.  May show an account of cther unique number the payer assigned 1 distinguish your account.
Box 1a: Shows iolal ortlinary dividands that are taxable, Inciude tus amounton  Box 4: Shows backup withhoiding. For example, a payer must backup withhoki
line 92 of Form 1040 or 1040A. Also, report it on Scheduie B (Fomn on certain payments al the appiicadie rate ¥ you did not give your
1040) or Schedula 1 (Form 1040A), if required. taxpayer idaniification number o the payer. Ses Form W-0, Requesi for
- Texpayer identification Mumber and Cerification, for in formation on
The amouni shown may be a distiibution from an employee stock :
ovnership plan (ESOP), Repor i 29  dhidend on your Fomn backip ifhldng. ictide i asun on your ncoma S et 23
1040710404, bui beat it 89 a plan distribution, not as investment }
incoms, for any ofher puipose. Box 6: Shoyslhe(omiqnhxyoumayboabhlodaunaadeducﬁxwrn
Box 1b: Sthows the porion of e amount in bos 12 that may be efgidiefor the crediton Form 1040. See the Fom 1040 instructions.
15% or 5% capitat galos ratos. See the Form 1040110404 Instrucions Box 8 Shows cash liquidation distributions.
o ow o Sl tis smourt. Reportthe elglle amout an 18 90, i inees. 1f ks form includes amounts belonging to another person, you are
considered a nominee recipient. You must file Form 1099-OIV with the
Box 3: Shows the pant of the distdbution that is nontaxable because itls @ IRS for sach of the other owners 10 show their share of the income, 8n¢
raturm of your cost {or other basis). You must reducs your cost {or you must fumish a Forrn 1099-DIV to each. A husband or wife is aot
olher basis) by this amount for figuring gain or loss when you sefl your required (o file a nominee return to show amounts owned by the other,
stock. But i you get back al your cost {or other basis), report fulure Soe the 2007 Generat Instnuctions for Forms 1099, 1098, 5498, P4329
disiributions as capltat gains, See Pub. 550, lnvestment lncome and W-26,
and Expenses.
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E)Kon Mobil Computershare T+

Computershare Trust Company, N.A.

PO Box 43078

Providence, Rl 02940-3078

Within the US, Canada & Puerto Rico 800 252 1800
(MPORTANT TAX RETURN DOCUMENT EN D Outside the US, Canada & Pueto Rico 781 575 2058

*wrAUTO“SCHSOIGIT 77079 0000080001987 (0L A7 v computershare.comvexxonmobil
Exxon Mot Corporationis incororaisd under the
spfttegftteglpet ol gl b - el P sl .

ELMER H BRUNSTING OR NELVA E BRUNSTING TR BRUNSTING FAM
LIVING TRUST UA 10/10/96
13630 PINEROCK Holder Account Number

HOUSTON TX 770795914
I 02

SSNITIN Certified Symbol
Yes XOM

QOCH0006_RPS.DLTX_PG1.XOM.23030_25785001987001 9874

Exxon Mobil Corporation - Summary of Account Holdings and Transaction Form

it Is Important to refain this statement for tax reporting purposes, and for use as & reference
when you access your account online at our wehsie or when contacting Computershare. Holder Account Number: ENSNE2102

If you want to make an optional cash purchase at this time, please make your check payable to Computershare, Please write your Holder Account
Number and the Company name on the check or on your cover letter. Please send your check to: Computershare, P.O. Box 6006, Carol Stream, it

60187-6006.

» ACCOUNT SUMMARY As of close of stock market on 10 Dec 2008
Bns. :rf»éi =5 CIOSINGPIIGh 4. Market

Stock Class | Certificated Sharesi Direct Reglstration Investment Plan

Description | Units Held by You Book Shares/Units |  Book Sharea/Units »&Shmwmu +Por-8hare/Unit (§) : -« - Value (§)

DSPP - Common Stock 0.000000 0.000000 TG00 3102505000 80.070000 303,696.32
Dividend Reinvestmant Activity As of record date

This seclion includes information only for sharesfunits for which dividends are reinvested.

Record Payment Dividend Stock Class | Dividend Reinvestment Gross Taxes Net

Date Date Reto ($) Description Shares/Units | Dividend {$) | Withheld (§) | Dividend (§)

12Nov 2008 .10 Dec 2008 0.400000 Common 3773427844 1,509.37 1,509.37
Transaction History From: 01 Jan 2008 To: 10 Dec 2008

AR Ic55005550558508555 oS A S ———T s assadssdstas b
This section pertains only to book-entry sharesfunits.

Transaction ] Transaction Deduction| Deduction Net Price Per| Transaction | Total Book

Date N . |
Description | Amount($) | Description] Amount ($) | Amount ($)| SharefUnit ($) | Shares/Units | SharesfUnits
Plan Transactions DSPP - Common Stock
01 Jan 2008 Balanca Forward 3,721.543900
10 Mar 200 Dividend Reinvestment 1,30254  Comp Paki Fees 038 1,302.54 85.384547 15168707 3,736.713607
10 Jun 2008 Dividend Reinvesiment 149469  Comp Paid Fess 043 149489 87.595979 17083454 3,753.777061
10 Sep 2008 Dividend Reinvesiment 1,501.51  Comp Paid Fees 049 150151 76.409677 19.650783 3773427844
10 Dec 2008 Dividend Reinvesiment 1,508.37  Comp Paid Fees 0.49 1,509.37 71.573197 19457365  3,792.885209
OQTPPA-TAX Plasse m'impomnl PR!VACY NOTICE on mom tm of mumont
Ex¢onMobil
X [[] correcTeD (f checked) Dividends and Distributions
18 Tolal oxGinary dividonds To Guaied dwidends OMS No. 1545.0110
$ 5808.80 $ 5609.90
3 Nondividend Gistibusons 4 Federal income tax witbheis 2008
PAYER'S name, street addrass, city, siate, and ZIP code $ $
EXXON MOBIL CORPORATION & Foreign Iax pad 7 Foraign counby or U.S.
C10 COMPUTERSHARE s Forn 1099-DIV
E;)(.)s‘ox 4301;)u " 8 Cash Liquidation Distbotion PAYER'S Fadersl denBication number
$ = 005 c°py B
RECIPIENT'S idanilicabion number | Account number (88 instructions) s
e —10 For Recipient
RECIPIENT'S nam, stroet address, city, state, ZiP code S of Teporiatle Mcome (Amauns Paid adir Revesied do ool 113 18 imporiamt tax information
ELMER H BRUNSTING ORNELVA € BRUNSTING TRERUNSTING FAM  rlloa andoustns s 1t w1y and s beng fomished o e
LIVING TRUST UA 10410498 Ao Pail By ChectEFT Aol Fawesied Iieral Ravenws Servics. N you
are required (o e a tolur, 3
13630 PINEROCK $0 $ 5808.11 Y o ot
neghgenos penaily
HOUSTON TX 77079-5914 Company Paid Fess Company Paig Service Charges sanchon may be imposed on P4330
s 170 50 you i iis income is Laxsble sed
RS hatithas
Discount on Reinvesiment o1 been reporied.
$0
Form 1099-DIV (keep for your records) Dapariment of the Treasry - Intemal Revenue Service
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il 111111111111 i
Transaction Request Form RN1  FID 214UDR

Please check or complete all applicable sections.

Sell Shares B peposit Cerﬁﬂcate(s) Into the Investment Plan
s i Seit all bool-entry shares, : R IMPORTANT:
- OR including plan and DRS You must submit the original
BT T RS L JUppc e shares (it applicable), and unsigned cadificatelg) with
terminate plan participation. : this form,
Sell this number of shares. If you have DRS shares, Deposit this number of shares info my reinvestment account

1he DRS shares will be sald prior to your plan shares.
Sale requests submitted on this Transection Request Form wik be processed as a balch
order. Piease see inskuctions below for mare informatian, Authorized Signature(s)*

Signature 1 - Pleasa keep signature within the box.

m Wlthdraw from the Rolnvestment Program
wil roceive fulur dvldmds
Reassign all of my whole
shares 1o DRS, lermi'mem
. . my participation in e 5 N " e
Lo : o o send s chock fo ony Signature(s) 2 - Please keep signaline wittin the box.
Reassan this number of wholesharestoDRs and fractiona) shates.
terminale my participatlon in the plan for these shares.
. Pioase detach this portion and mail it to: Computershare, PO Box 43078, Providencs, RI 02940-3078 +

You can manags your account onlfm chrough lnmtot c«m nl lho w-tmu llmd on nu lop fiqlltof the reverse side. Roglmr lodayl

1A, Usa section 1A abova to sell a portion of your plan shares, or to sefl 2l pian shares and terminals your plan participation. Sale requests submitted on this Transaction Request Fonm will
e trealed a9 a baich order and generally processed no later than five busineas days after the date on which the form is recaived. A Market Order sale may be avaliabie for transactions
submitied by telephone or through investor Centre al www.compulershare.com. Please contact us gt the phone number listed on the reverse $ide or refer 10 the brochure for the plan or
DRS Sales Faciliy for more Information conceming the types of ordsrs available. Note: market orders and baich orders are subjact to difierant feee, Plaase visit the websie or contact us
at the phona number fisted on the reverse side for fee detalis. A proceeds check will be mailed to you, less any applkcable taxes and fees. You can request & wie payment by updating
your bank details online through Investor Centre at the webshe Isted on the reverse side, or by Inchuding a writien nole with your bank's name, branch lkocalion and routing number, and
your bank ancount name and number. For non-US wires, also Inciude the SWIFT (bank routing D) and bank codes. The signature(s) on the note must be stamped with a Medaflion
Signature Guarantes, A Medalion Signatura Guarantee is a special stamp provided by a bank, broker or cradi union (guarantor institutions) that indicates the Individualis) signing a form
Is legaity authorized to conduct the req rized signature Is not a substitle for a Medallon Signature Guarantes, You can also call us to find ot the cost (0 have
mmwweredwaslteoladdmsvhoomssm
Upon written requast, we will provide the nama of the executing broker dealer associated with the tansaction, and within a reasonable amount of ¥me wil disclose the sourca and amouat
of compensation received from third parties in connection wilh the transaciion. i any,
ALL SALE INSTRUCTIONS ARE FINAL AND CANNOT BE MODIFIED, STOPPED OR CANCELLED AFTER COMPUTERSHARE HAS RECEIVED THE REQUEST.
To hava tha proceeds pald to someone Other than the current registered holdar, the shares must first be transferred {0 the other party, Transfer lnstructions are avallable through the
*Frequently Asked Quastions" saction of Investor Gentre or by contacting us et the phone rumbat listed on the reverse siie,

18. Use section 1B abova to withdraw & portion or alt of your shares from the plan. These shares wil become Direct Registration System (DRS) shares and wif ba held electronicatly in your
acoount in book-entry form by Compulershare. We wil maft you 3 chack for the value of any Iractional shares (if applicable). H your request is received near a record date, Computershany
has the right {o reinvest the dividend of pay you in cash, Fulwe dividends for (hese sheres will be paid in cash, unless you rejoin die plan,

1C. Use section 1C above to minimize risk of loss, theft of damage by depositing certificates. Compulershare will deposit these shates into your plan account and hoid them electronically in
book-entry form. Send physical slock certificate(s) via registered mail or & courlér service that provides a relum receipt fo: Computershare, 250 Royall Skeet, Canlon, MA, 02021. D¢ not
endorse the cedificale(s) or complete the agsignment section. You may wank fo insure the mailing for 3% of the stock's market vaiue, which is the approximale cost to replace a certificste
in the event that it is lost in transil

1D, All registered hokders must sign section 1D for the above instructionis) to.be complated. *Sales requests for partnerships o corporations must include a Medaliion Signature Guarantes or
4 copy of the corporate resolutionpartnarship agreement. A Modalion Sianature Guaranios i$ a special stamp provided by a bank, broker or credit union (guaranior institulions} that
indicates the individuais) signing a form i legally authorized to conduct the raguested transaction. A notarized signature is not a substitute for & Medaltion Signature Guaraniee.

pmaéy‘nwéeﬁﬂﬁugisaaﬁemuua GO B ERR RS E N W R RSO R RN RIS RO R R e
- e WE ¥ e W '-mm‘luwu.&wvﬁﬂht)&ﬂihﬂl’u» oW e -‘nn-ﬂmnmwu&nwmmu n.‘-nuwwu-
At Compulershare, w take privacy seriously. In Iho Cowxsa of providing sarvices ko You in k mamﬂommwmm dividand retavestmant pians, direct stock puvchase plant andler direct
1OgiSHANON SErVICRs, we faceive NONDUbRC, mlﬂumuahoulm Wa racetve Ihis Informaiion [iwough transactions we perform for Yo, fom envolimant lorms, automatic debil forms, and thiough olher
communications with you in writng, electronicslly, sad by telephone. Mmqmmmnmmwhymdm jon with &ifiates of G rshi «mmmmmmmm
Your name, mmss(rmmmmim).wmnyw ACCOUN ink and other nancial information. With respect both ko current and former customers,
Ounpwmndoumlshwmnwbcpomndmmm.onmanynon-mm;wawawwmam:mummm«um«www Our affifiates and
oulside servios providors with whom we shave inkoimalion are legalty baund 0ol |0 disckose the information in any mannr, unless required of permitied by law or other govemmenlal process. We skive 1o mstricl 2c0ess.
% your parsonal information 1o those employees who nesd 1o know the information 10 provide our services 1o you. Computarshare maintaias physical, slectronic and procedutal safeguaids 1o protect yoor personal inlormation.
Computershare tealizés that you entust us with confidantiel persona and Sinancial infoimation sad wo oka that thast vy sanously.

Nole: Assats are nol deposdts of Compilershars and arw not insuied by the Fedars! Deposit insurence Corporstion, the Securities imesior Protection Corporafion, or aay other fedsral or siale agency.

T

Instructions for Reclpient

Account Numbar: ~ May show an account or other unique number the payer essigned lo distinguish your account,
What's New? The 5% capital gains rate is reduced to zero after December 31, 2007. Ses bax 1b.

Box fa Showa total ordinary dividends that are taxable. Inciude this amounton  Box 4: Shows backup withholding. For example, a payer must backup withhold
ne 9a of Form 1040 or 1040A. Also, repori it on Schedula B (Form on certein paymants st the epplicable rate if you did not give your
1040} or Scheduie 1 {Form 1040A), if required, ermmmmﬂwm. Seo Form W-, Request fof
The smount shown may be 3 distribution fiom an employee stock TW'J“WM? Nm”ﬁi::d"zmm ::’;mn:as
ownership plan (ESOF). Report #t as a dividend on your Form m‘”‘"““’. Wholding. Include your
1040/1040A, but breat it as a plan distribution, nol as kvestmant i
income, for any other putpose. Box 6 Shmme!mignhxywmyhmwdabnuadedudionou
Bor fb: Shows the portion of he amouatin box 1a thal may be elgibl for the crediton Foim 1040. Sea the Fomn 1040 insbructons.
15% or 0% capital gain rates, See the Form 1040/1040A instructions fox7: . .
" = s This box should be laft blank if a requiated investment company
for how 10 detorming this amount, Report the sligible amount on kne 90, .
Form 1040 or 1040A. mmdwfwlmmmwxe.
Box Stows Ehe pait of e disiouson thal is nontaxable becaissa it ls & Box &; Shows cash Equidaton distibusions,
relurn of your cost (or other basis). You must reduce yout cost (or Norinees. If this form includes amounts belonging to another petsen, you are
othar basis) by this amount for figuring galn of kiss when you sell your considered a nominee recipiont. You must fle Form 1099-DIV with
slock, But i you gel back il your cost {or ofher basis), report e IRS for each of tha other owners Lo show their share of the icome, 04,3 3 1
distributions as capitat gains. See Pubx. 550, Investment income you must furnigh a Form 1099-DIV to each. A husband or wife is not
and Expenses. required to file a nominee return ko show amonis owned by the other.

Saa the 2008 Generat Instructions for Forms 1099, 1098, 5498,
and W-2G.
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ExxonMobil Computershare  t

Computershare Trust Company, N.A.
PO Box 43078
Providence, Rl 02940-3078

Within USA, US territories & Canada 800 252 1800
IMPORTANT TAX RETUR UMENT ENCLOSED Outside USA, US teritories & Canada 781 575 2058

senAUTOMSCHS-DIGIT 77070 0000160002382 002392 YAY.computershare com/exxonmobil
T T LT R T e o s of o St .
ELMER H BRUNSTING OR NELVA E BRUNSTING TR BRUNSTING FAM
LIVING TRUST UA 10/10/96
13630 PINEROCK Holder Account Number

HOUSTON TX 77079-5914
I 102

H

SSN/TIN Cortified Symbol
Yes XOM

001CS0008_RPS.DLTX_PG1.XOM.194629_32948/002392/002392/

Exxon Mobil Corporation - Summary of Account Holdings and Transaction Form

it Is important to retain thia statement for tax reporting purposes, and for use as a reference

when you access your account online at our website or when contacting Computsrehare, Holder Account Number: INENEES2102
If you want to make an optional cash purchase at thig time, please make your check payable to Computershare. Please write your Holder Account
Number and the Company name on the check or on your cover letter. Piease send your check to: Computershare, P.O. Box 6008, Carol Stream, IL
60197-6008.

» ACCOUNT SUMMARY As of close of stock markot on 10 Dec 2009

g 3 RN, 2
! 5.1 S100K Glas, Iacwﬂmd Share;lfi & wPiregt Raglatratior l.. RAGRURS e AW BT OTLP I a:m :‘."T’?t;); 2
: % u =Description: k. :Units Held by:You{ a taook Shamlumm Book Shares/Unitss zsmmlUnlu F o4
OSPP - Common Stock 0.000000 0.000000 3883713924 3883713024 72400000 281,180.89
Dividend Reinvestment Activity As of racord date
This section includes information only for shares/units for which dividends are reinvesied.
Record Payment Dividend Stock Class | Dividend Reinvestment I Gross Taxes Net
Date Date Rate ($) Description SharasfUnits | Dividend ($) | Withheld (§) | Dividend ($)
12Nov2009 10 Dec 2008 0.420000 Common 3.861.777317 162195 1,621.95
Transaction History From: 01 Jan 2009 To: 10 Dec 2009

This section pertains only to book-entry sharesiunits.
Transaction | Transaction Deductlon|... Deduction Net Price Por| Transaction{ Total Book

Date Description | Amount (8} | Descriptioni Amount (§) | Amount ()| Share/Unit ($)| Sharesilnits | Shares/fUnits

Plan Transactions DSPP - Common Stock
Balance Forward 3,792.685208
10 Mar 2009 Dividend Reinvesimant 1517.45  Comp Paid Fees 059 151745 64343802 20578606  3,816.464015
10 Jun 2008 Dividend Reinvestment 160291  Comp Paid Fees 0.55 1,802.9% 72646344 22064565  3,838.528580
10 Sep 2009 Dividend Rainvestment 161248 Comp Paid Fees 0.58 1,612.48 £9.344841 2048737 386171347
10 Dac 2009 Dividend Relnvestment 1,62195 Comp Paid Feas 055 162195 73.938054 21936607  3,863.113924

OCOTPPA-TAX Pleass sen impomnt PRIVACY uoncE on rmm sm ol zmommt

Ex¢tonMobil
X [] correcTep g ehockea) Dividends and Distributions
1a Total ardmary dhidends b Quatied didends OMB No. 15450110
§ 635646 3 635646
3 Nongiidend diibutions & Faderal Tacome bax wihheld 2009
PAYER'S name, strest address, city, stale, and 2IP cods $ LB | 3
EXXON MOBIL CORPORATION ¢ Foraign tax paid T Foreign counkry or U.S, possassion
C10 COMPUTERSHARE $ Form 1098-DIV
P.0. BOX 43010 8 Cash Liquidaio Distibuson PAVER'S Federal Kentioaton tamioer
PROVIDENCE RI 02940-3010 s s Copy B
RECIPIENT'S Manificatin numbar.... | AGCOURL Bumiber {508 insiructions)
— _-— For Recipient
RECIPIENT'S name, strest address, city, stats, ZIP code s:m o ,,Wm o inoomo s p“ andior W Goncy Tl important Lax Inkoimation
ELMER H BRUNSTING OR NELVA E BRUNSTING TR BRUNSTING FAM m” m and s baing furnished (o th
LIVING TRUST UA 101096 e ByCheddEFT A e fo mrcas
13630 PINEROCK 40 $ 6354.19 negligance panalty of other
HOUSTON TX 77078-5914 Company Pad Foas Comparty P50 Sovica Chargee | SeAction miay ba kiposad on P4332
s 227 s 0 you i s inoome is Laxabie and
i b i e ] 10 IRS dolottmines that R has
Discount on Reivesimen! not been reposied.
$0
Form 1099-DIV (keep for your records) Deparment of the Treasury - intemal Reveaue Service
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Transaction Request Form SLt  FID 214UDR

Piease check or complete ali applicable sections.

I Sell Shares
[ e o e e ] Sell 8if book-entry shares,
vt o« o OR including pian and DRS
b vt em B o e e i shares (i applicabie), and
: o o a fote pian paichaton

Self this number of shares. If you have DRS shates,

the DRS shares wifl ba sold prior lo your plan shares,

Sale requests submitted on this Transaclion Raquest Form wit be processed as a batch
ordar. Pleass soe Instructions below for more information.

Withdraw from the Relnvestment Program
{DRS shares will receivs (ifixe dividends in cash.

KRS AR R Reassign all of my whole

3 T OR shares o DRS, temninste
R P a

Reassign his number of whota shares to DRS, and fractional shares. v

ferminate my participation in the plan for these shares.
. Plaase delach this portion and mail it to; Computershare, PO Box 43078, Providence, Rt 02940-3078

Daposit Certlﬂcate(s) Into the Investment Plan

o = o] IMPORTANT:
P You must submit the original
: uncherﬁfats(slwﬂl
this form,

:

L»Nmn.mmuw«mnw‘

Deposk&hmbemfshauintowmm«ﬁmnt

Authorized Signature(s)*

Signature 1 - Pleasa keep signalure within the box,

Skgnature(s) 2 - Please keep signature within the box.

You can manage your account onlmo mmugh kwmof Contro at the wolnm lbud on the top right of !bo 6v67S8 i!do Reglmr todayl

1A, Use section 1A above to sell a portion of your plan shares, or to sekt all plan shares and terminate your plan participation. Saie requests submitted on this Transaction Requost Form will
be Ireated 8s a batch order and generally processed no Jater than five business days after the date on which the form is received, A Market Order safe may be avalliable for transactions
submitied by telephone or through investor Cenire at www.compulershare.com. Pleass contact us at the phone number listed on the reverse side o refer to the brochure for the plan o
DRS Sales Facility for more information conceming the types of orders available. Note: market orders and batch orders are subject to differant fees, Please visit the websiie or contact us
at the phone numbe lisled on the reversa skie for fes datalls. A proceeds check will bs mailed % you, less any applicabio taxes and fees. You can request electronic iunds transfer for
your salas prooseds by updating your bank detads online through Investor Centre at the websita ksted on tha roversa side. Upan writtan requast, we wil provide the name of the axecuting
broer dealer associated with the transaction, and within a reasonable amount of time will disclose the source and amount of compensation received from thied parfies in connection with

tha fransaction, If any.

ALL SALE INSTRUCTIONS ARE FINAL AND CANNOT BE MODIFIED, STOPPED OR CANCELLED AFYER COMPUTERSHARE HAS RECEIVED THE REQUEST,
To have the proceeds paid ta someons other than the current registered holdsr, the shares must first bs ransferrad to the other paity. Transfer instiuctions ave available through the
*Frequently Asked Questions™ section of Investor Centra or by contacting us at the shone nurmber listed on the reversa side.

1B. Use section 18 above to withdraw a portion or all of your shares from the plan. Thesa shares will becoma Direct Registration Systers (DRS) shaves and wil be hekl elactronically In your
account in book-entry form by Compuiershare. We will mail you a check for the vaiue of any fraclional shares (if applicable). If your request is received near a record date, Comptershare
has the right to reinvest the dividend or pay you in cash. Future dividands for these shares will ba paid in cash, unless you rejoin the plan,

1C. Use section 1C above to minimize risk of loss, theft or damage by depositing cerfificates. Computershare will dsposit these shares into your plan accound and hokd them electronicafly in
book-enlry form. Send physical stock certficate(s) via registered mall o 3 couder service that provides a refum receipt ko; Computershare, 250 Royalt Street, Canton, MA, 02021. Do not
engorse ha cerlificate(s) or complate the assignment secBion. You may want b Insire the malling Tor 3% of he slock's market valua, which is (he approximete cost 1 feplace a certificate

In the event that it Is lost in transit

1D, Al registered holdefsmustslgnmuon 1Drome tbovehsuucuon(s) 10 be completed. *Sales requests for partnerships or corporations must include a Medaliion Signature Guarantes o
8 copy of the lo resolution/p A Medalion Signature Guaraniee is a special samp providad by a bank, broker or credit unlon (guarantor institutions) that
indicates the individuaks} signing n!omslegalyaulhonzedboondudtmmwmdmadbqummumismlasumtel«aMedaﬂm Signaire Guarantee.

WS RS AR R AR N R ERER AR AT YRNNERRII A HIB R BLR DTS R
Privagy Notite® : “

TOUR N W RN T e S T @ R S O W a0 30 W fn vl R Al T me O hr WA R SR TN TN W N e e W 38 e e

Al Compularshare, we toke privacy seriously. In The course of providiag servicss 16 you in connection with amployse siock purchase plans, dividend reinvesiment plans, direct siock puschase plans and/or direct
registration services, we receive nonpublic, personal information about yoo. mmmsmmumnvmumwm.mmmm sulomalic debil foms, and IRrough othar

communications with you i witing, electronically, 1 by telephane. anty&ommfambmmmhymuyw
formalion 2nd athex Nriaacialinformation. VYih respect both fo carren, and fome cuslomers,

your name, addiess {residential and mading), Social Security number, bank accounk infoamation, siock

with affiiates of othar paties, This information may inckida

doas a0l shars nonpublic parsonal ikformation with any non-afilisted tiind-party except 9 necessary 10 process & transaction, service your accoun! or as requied or permilled by law. Our sififales and
oulsida service providers with whom we shar inkrmalion are gally bound nol 10 discioss the nformation n 3ay manner, umless requiced of permilled by law or oler govemmental pracess. We sirive io resiict access
o your parsonal information lo fose employees wha need 1o know the infaimation ko pravide our services 10 you. Compulershar maniains physical, elsctmnic and procedinai saleguaids lo protect your parsonal information.

Compisershare rearizes hal you enkyst us with confxiantial pérsonal and knancial lnformation and we take hat trust very seriously,

Nole: Assets ara not deposits of Computershare and s nol insurad by the Federal Deposi Insurence Corporation, the Secunties imsior Frofection Corporation, or any olher fodare! or stale agancy.

Instructions for Reclplent

Account Number: May show an acoount or other unique number the payer assigned o dislinguish your account,

Box 1a: Shows fotal ordinary dividends thal are taxable. Include this amounton  Box 4:
line 9801 Form 1040 or 1040A. Also, report 1t o Schedule B (Form
1040 or Schedule 1 (Form 1040A), ¥ required.

The amount shown may be a distribution from an employee stock

owngrship plan (ESOF). Report it a6 a dividend on your Form

1040140404, bis treat t-as a plan distribution, not as investment

incoms, for any other pLrposs. Box 6:
Box tb; ‘Shows 118 portion of the amountin box 1a thai may b aligdls for the

15% or 0% capital gains rates. See the Form 1040/1040A insbructions Box 7:

for how 10 Getermine his amounl. Report the etigible amount on line 9, '

Form 1040 or 1040,
Box 3 Shows the part of the distibution thal is nontaxable becauss i is a Box &:
return of your cost {or other basis). You must reduce your cost (or Nomlness.

oiher basis) by this amount for figuring gain o ks when you sel your
glack. But if you gt back all your cast (or other basis), report future
distributions as capital gains. Sea Pub. 559, lvestment Income

and Exponses.

OORXHA-R

QOWA2A-MOT

Shows backup wilhholding. For example, & payer must backup withhold
on cenain payments at the appiicable fats i you di not give your
taxpayet identification number © the payer. See Form W-0, Request for
Taxpayer identiication Number and Cerlification, for in formation an
backup withholding. Include this amount on your income tax retum as
tax wilhheld.

Shows the foreign tax You may be able to claim as a deduction o7 &
credit on Form 1040, See the Form 1040 instructions.

This box should be left blank if a regulated invesiment company
reporied the foreign tax shown in box 8.

Shows cash liquidalion distributions.

IF this form includes amounts belanging to another person, you are
considered a nomines reciplent, You must Be Form 1099-DIV with the
IRs!oreadmnheah«mmbmmdrshndeinm:.y4333
you must fumish a Form 1089-DV to each. A husband or wile is

required o file a nominee retura lo show amounts owned by the other.

So0 the curent tax year General Insiructions for Forms 1099, 1098,

3921, 3922, 5488, and W-2G.
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Computershare  +

Computershare Trust Company, N.A.
PQ Box 43078
Providence, Rl 02940-3078

Within YSA, US territories & Canada 800 252 1800

Outside USA, US teritories & Canada 781 576 2058

www .computershare.com/exxonmobil

Exxon Mabi Corporation is incorporaled under the
laws of the State of NJ.

Holder Account Number

I 102

SSN/TIN Certified
Yes

Symbol
XOM

001€S0006_RPS.DLTX_PG1.XOM 150943_36082/0014 540014544

It is important to and for use as a reference
when you access your account online at our wabsite or when contacting Computershare.

—————

Hoider Account Number: IEENEN2102

if you want to make an optionai cash purchass at this fims, please make your check payable to Computershare. Please write your Holder Account
Number and the Company name on the check or on your cover letter. Please send your check to: Computershare, P.O. Box 6006, Carol Stream, iL

60197-6008.

P ACCOUNT SUMMARY

g ] 2 Diregt i nmtmqmé’lm o0 TOUA)
i ”Deuﬂﬂuom 2 «Units Held byLYou ‘» :Book STIII"GNRKU kBOOK Shares/Unitss|:SharesiUnite +.

As of close of stock market on 10 Dec 2010

312 Dohira e vk

'or Ghare/Unit (8} 44w Yalue ()

DSPP - Common Stock 0.000000 0.000000 3900530143 3889539143 72.180000 287,984.94

Dividend Reinvestment Activity As of record date

This section includes information enly for shares/units for which dividends are reinvested.

Record Payment Dividend Stock Class | Dividend Reinvestment Gross Taxes Net

Date Date Rate {$) Description Shares/Units | Dividend ($) | Withheld ($§) |  Dividend ($)

12Nov2010 10 Dec2010 0.440000 Common 3.965.163780 174467 1,744.67
Transaction History From: 01 Jan 2010 To: 10 Dac 2010

This section pertains only to book-entry sharesfunits,

Net Price Per

Transaction Total Book

Date Transaction | Transaction Deduction I Deductlon

Description | Amount($) | Description| Amount(§) | Amount (§)! SharefUnit (§)| Shares/Units | Shares/Units
Plan Transactions DSPP » Common Stock

Balanca Forwarg 3,883.7113924
10 Mar 2010 Dividend Reinvestment 1,631.16  Comp Paid Fees 052 163118 66.120441 24689527  3,908.383451
10 Jun 2010 Dividend Reinvestment 1,71969  Comp Paid Fees 0N 1,71969 60.621317 20367744 3,936.751195
10 Sep 2010 Dividand Reinvestment 1,73247  Comp Paid Fees oM 173247 60.064868 2412503  3,965.163768
10 Det 2010 Dividend Reinvestment 1,74467  CompPaid Fees 051 1,744 87 71575163 24375365 3,989.530143

OOTPPA-TAX {Rov. 10/11)

Ex¢onMobil

Please see lmporhnl PRIVACY lecE on nvum side of smormnl

[] coRRECTED g checked)

Dividends and Distributions

1 Yot ordinary dvidends Th Guakfed dividends E OMB No. 15450110
$ 6830.34 $ 6830.34
3 Nondiidend dRtibutons 4 Foderal Income tax withhald 2010
PAYER'S name, street address, city, state, and ZIP code $ 4
EXXON MOBIL CORPORATION € Foieign tax paid T Fomign country o U.S. possession
C/0 COMPUTERSHARE $ form 1095-DIV
P.0. BOX 43010 8 Cash Liquidation Disiibation | PAYER'S Fedatsl idsaliication numbe
PROVIDENCE Ri 02040-3010 s o CopyB
RECIPIENT'S ealiicabon numbec | Accounl nurm; l()s‘;e instoctions) For Reciplent
RECIPIENT'S name, street addrass, city, state, 2P code Summary of reportable Income (Amousis Peid andior Relnvesied o ol This i inportant tax information
ELMER H BRUNSTING OR NELVA E BRUNSTING TR BRUNSTING FAM  rafleck deduciions for (s wilbheld, «‘m d ""‘“"‘"‘"f"‘“:“
LIVING TRUST UA 101109 Ao Pod By ChockEFT Ao Reovesiod oot o o a i s
13630 PINEROCK $0 $ 6827.60 igence panaly cr olkes
HOUSTON TX 770785014 Company Pad Facs Compary Pud Service Charges s_:q'c:mmu;meaﬁ P4334
§ 265 $0 you i s income b iaxable
- ~ he IRS that it has
Discount on Reiavestnent not been reported.
50

Form 1099-DIV (keep for your records)

Depadment of the Treasury - Internai Revenve Servica
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Transaction Request Form SL1 FID 214UDR

Please check or complele alf applicable seclions.

Sell Shares B oeposit cemﬁcate(s) Into the investment Plan
[ e Sal &l book-antry shates, o e ey - IMPORTANT:
including plan and DRS 4 s x .} Youmustsubmithe orgina
: shares (i appicabie), and e e e o ] U0 corticate(s} wilh
- femiagte plan pariicipation, i e 1 this form,
Ssllltisnunbetolsharea it you have DRS shares, Oeposit this number of shares into my relnvestment acoount.

the DRS shares wil be s0id prior 1o your plaii shares.
Sale requasts submitted on this Transecfion Request Form will ba processed as a batch

order, Please see Insiructions betow for mors information. Authorized Signature(s)*
Signature 1 - Please keep signatre within the box.

Wlthd raw from the Relnvestment ng ram
DRS shares wl reoelve fulure dividenus in cash)
: i Reassign all of my whole
shares lo DRS, teminate
. . ; fny participation in the plan y R il
s & 2nd send 8 check for any Sigrature(s) 2 - Please keap signature within the box.
Reassign s number of whote shares t DRS, and fractional shares,
terminate my pasticipation in the plan for these shares.
. Please detach this portion and mall it to; Computesshare, PO Box 43078, Providence, RI 02040-3078 +

vou cen mmgo your account onlinn thmugh {nvestor Centre at tho webllto listod on the top mht of lh‘ revorse sxde Rogmer todlyl

1A. Usa section 1A above to selt a portion of your plan shares, or 1o seil all plan shares and terminate your plan participation. Sale requeste aubmittad on this Transaction Requast Form wil
be treated as & batch order and generally processed no iater than five business days after fe date on which the form is recsived. A Market Order sale may be avallabls for ransactions
submitied by lelephone or through Investor Centre at www.computershaca.com, Please contact us at the phone number listad on the reverse side or refer o 1he brochurs for the plan or
DRS Sales Facitty for more information conceming the types of orders available. Note: market ordars and baich ordars are subject fo diflerant fees. Please visit the website or contatt us
at the phone number Histed on the reverse skie for fee detalls. A proceeds check wil be malled ta you, Jess any appiicable taxes and fees. You can request slectronic funds fransfer for
your sales proceeds by updating your bank delails ontine thmugh invastor Centre at the websita fisted on the raversa side. Upon writien request, wa will provide 1he name of the execuling
mwdeamas;odatodummennsacﬁm.tmminammuemdﬂmwﬂdeehmaMmmdwmﬂmmmmpuﬂeahmocimwm
the iransaction, if any.
ALL SALE INSTRUCTIONS ARE FINAL AND CANNOT BE MODIFIED, STOPPED OR CANCELLED AFTER COMPUTERSHARE HAS RECEIVED THE REQUEST.
To have the proceads paid to Someons other than the current registered holder, tha shares must first be ranslerred 1o the other party. Transfer inatructions are avaiable through tha
“Frequently Asked Questions* section of Investor Centre or by contacling us at the phona number listed on the reverse side.

1B. Use sectlon 1B above to withdrew a portion or al of your shares from the plan, These shares wiil bacome Okrect Registration System {DRS) shares and will be held electronicatly in your
account in book-entry form by Compultarshare. We will mail you a check for the value of any factional shaces (if applicatie). if your request is recelved near a record date, Computershare
has the right fo reinvest the dividend or pay you in cash. Fulie dividands for these shares will be paid in cash, unless you rejoin the plan.

1C. Use section 1C above to minimize risk of loss, thelt or damage by depositing certificates, Compulershare will daposit these shares into your pian account end hokd them elactronically in
book-gntry form. Send physical stock cortificate(s) via registered mal or 8 courier service thet provides & retum recelpt to: Compulershere, 250 Royell Streel, Canion, MA, 02021. Do not
endorse the certificale(s) or complete the assignment section. You may want 1o Insure the malling for 3% of the stock's markel valug, which is the approximate cost to replaca a cerlifate
in the event that It s kst In transk.

1D. Ali reglstered holders must sign section 10 for the above insruction{s} to be completed, *Sales requests for parinerships or corporations must include & Medallian Signature Guarantee of
a copy of the corporate resoletion/partnership agreement. A Medalion Signatwre Guaranies iy 8- special stamp provided by a bank, broker or credit union (guarantor institutions) that
indicates the individualis) signing a form is tegally aulhorized to conduct he requesiad transaction. A notarized signature s nol a substitute for a Medatiion Signature Guarantee.

pfﬁaﬁyNoﬂu\‘N5&a&ssxbzKuamams(n!aﬂr&aﬂauwaucuiwﬁﬁﬂﬂtﬂhﬂﬂdﬁk ¥
a,liw&wu“ﬂﬁﬁ“w-bnwllnlr‘-en&‘v"mwwmuv’munn(muumnwnmlmmuﬂﬂ-qwu
At Computershare, we Leka piivacy setiously, I hp cowrse of providing s1vices 1 you in connection with employse slock purchace plans, dividend reiavestment plans, divect stock purchase pians andvor direct
tegistration sarvicas, we receive nonpubilc, parsonal inlormation about you. We receive this information lirough Wransactions we perorm for you, from envotiment forms, automatic debil forms, and Birough olher
communications with you in wriing, elactroakcally, asd by leisphone, Wlm.yﬂovwdnmmwuywbyvmdmvvmmwmmdcwmmwomum This information may inciude
your nama, addrass {residential and maliiag), Social Securily numbee, bank account ink and other finaacla! infosmation. Wilh respect both 1o current and formet cusiomers,
mmtmmmmmmynomﬂhmdmladmomplsmmulopmannum,mmmmwnmd«mﬂubyw Our sfikates and
wmmmmmwmmaﬂwymmwsdmhmmhwmmm«muwamdbylawmrmmmdmammwm«idmu

B S

10 your personal information lo those empioyees who ased {0 know the informalion io provide our servicas 1o you. Compuiershare maintains physical, eleckonic and procedutal safeguirds o protec] your parsonal information.
Computorshare reafizes that you eabust us wih fal personal and financial and we (ke thal 1as! vevy seriously.
Nole: Asssts ere nol deposis of Compulershare and ara nol instred by the Federal Deposi Insurance Carporstion, the Securities investor Profection Coiporation, o7 any other federsf or siate agency.
OOWA2A-MOYT
Instructions for Recipient

Reciplent’s tdentification Number: For yous protaclion, this form may show only the last four digits of your taxpayer identification number. However, the issur has reported your complale
identification number to the IRS and, where applicabls, 10 state and/or local governmants,

Account Number: May show an account of other unique number the payer assigned to distinguish your aocount.

Box 1a: Shows lotal ordinary dividends that are taxable. Inciude this amounton  Box 4: Shows backup withhokiing. For example, a payer must backup withhold
line §a of Form 1040 or 1040A. Also, report it on Schedule B (Form oh cerlgin payments st the applicable e if you did not give your
1040) or Schedule 1 {Form 1040A), If required. taxpayer identification number ta the paysr. Ses Form W-9, Requast for

Taxpayer Identficalion Number and Cerlification, for in formation on

Tho amound s may be a distibution lrom an employee siock backup witihokiing. Include this amount an your income tax retum as

ownership plan (ESOP). Repart it as a dividend on your Form

104010404, but treal it as 3 plan distibution, not a8 invesiment tax withheld,
income, for any other putpose. Box 6: &mu»lmbnmwumybeabhtodamamubnma
Box 1b: Shows the porlin of the amount in box 1a thal may ba elgible for the credi a1 Form 1040. 509 tho Form 1040 nsinucions.
15% or 0% capital gains rates. See the Form 1040/1040A instructions Bo:
" " %7 This box should ba laf tlank if a reguiated investment company
g"h::loc‘ood;mﬂis amouni, Report the eligible amount on kne S, reported the forsign i shawn in box 6,
Box 3: Shows the part of the distibuion thal is nontaxable becsuss i is 2 Box8: Shows cash iquidalion distbisions.
retum of your cost {or other basis). You must reducs your cost (or Nominaes: If this form Includes amaunts belonging to ancther persan, you are 54335
other basis) by this amount for figuring gain of loss when you sell your considared 8 nominee recipienl. You must file Form 1099-DIV with
stock. But i you get back aff your cost {or other basis), report future {RS for gach of the olfiar ownars.Jo show their share of ihe income, and
distributions as capilal gains. See Pub, 550, lavestment incoma you must himish a Form 1099-DIV to each. A husband or wie is not
and Expenses. raquirad to fle a nominee return 10 show amounts owned by the other.
See ha cument tax year Geneval Instructions for Certain
Informalion Retums.

OORXHA-R (Rov. §/10)
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Computershare T

Computershare Trust Company, N.A.

PO Box 43078

Providence, Rf 02940-3078

Within USA, US teratonias & Canada 800 252 1800
Qutsids USA, US terditories & Canada 781 575 2058
www.computershare.com/exxonmobil

Exxon Mobil Corporalion is incorporatad under the

laws of the Stale of NJ.

ELMER H BRUNSTING OR NELVA E BRUNSTING TR BRUNSTING FAM

LIVING TRUST UA 10/10/86
C/O ANITA K BRUNSTING
203 BLOOMINGOALE CIRCLE
VICTORIATX 77904

Holder Account Number

I 102

IR RN

SSNITIN Certifted Symbol
Yes XOM

001CS0003.4385.L. MIX_32070010780010784

It is Important to retain this statement for tax regorting purposes and for use 3.2 reference
when you access your account online at our wabsite or when contacting Computershare.

P ACCOUNT SUMMARY

| Holdsr Account Number: IEE2102 |

As of close of stock market on 24 Mar 2011

3

5 . Mafkst

R @T&m wmywﬂfpﬂé\&{

i‘ 4
ksﬁazes‘iu ity 1 P SharaUnik () 4 « o Valus ()
0.000000 0.000000 82.730000 0.00
Transaction History From: 24 Mar 2011 To: 24 Mar 2011
This section pertains only to book-entry sharesfunits. g o
Date Transaction | Transaction Daduction| Deduction Net Price Per| Transaction | Total Book
Description | Amount(§) | Description| Amount (§) | Amount ($}| SharelUnit (§) | Shares/Units i SharesiUnits
Ptan Transactions DSPP - Common Stock
Balance Forward 4,010.200477
24 Mar 2011 Transfer -1,908232008  2,101.963468
24 Mar 2011 Transter -2,101.983469 0.000000

QOTPPA (Rev. 10/11)

Howgo RWYQng“%m}gt“ N K&Slﬂﬁ BN R R UR BB YERIEES gliﬁg‘airivgr?‘gm.;ogi%‘pg@n‘m aﬂ‘“ﬁ

FE] TR R R R R

Stock Class Dascription — A description of the stock class in which you hold shares, 8.5
Common stock.

Centificated Shares/Units Held By You « A physical cerlificate was issued for these
sharesiunits.

Book/Book-Entry Shares - Shates Compultershare mainlaing foryou in an eleclronic
account; a slock certificale was nol issued (o7 these shares. All Direct Registration shares
and investment plan (‘Plan’) shares are hedd in book-enlry form.

Direct Reglsiration Book SharestUnlts (DRS) - Book-eniry shares Ihal are not part of
the Plan.

Investment Plan Book Sharashinits ~ Book-eniry shares that are part of eilher a
dividend reinvestment plan (DRP) or direct slock purchasa plan (DSPP).

Total SharesfUnits ~ The sum of all cerlificated and bock shares held in this account as of
the dale specified.

Closing Price ~ The closing market price as of the accoun! summary date.

Market Valuo - Tha dollar value of the total shares held in this account as of the

date spacified.

Beduction Description - A description of any amounts wihheld induding transaction fees.
Deduction Amount - Doltar amounts deducted may inciude taxes and vansaction fees
(which feas shall inchude any brokerage commissions Computershare is required Lo pay).
Net Amount ~ The fotal amount transacted for you, equal to the transaction amount less
any applicable deductions.

Price Per ShareRinkt ~ The markst price per shere purchased or sold under the Plan for
this transaction.

Transaction Shares/Units ~ The nsmber of shares purchased or sotd through the Plan for
this transaction.

Total Book Sharea/Units ~ The sum of all book-entry shares, including both DRS and
Invesiment plan shares, as of the date specified.

mm-lmmiaMMMuMwmdeOammmdF 336

the SSNTIN tile in the fop right section of this form, you must complete & Form W-9 (US resident}
o Fomn W-8BEN {non-US resident) or laxes will be withheld from any dhvidends or seles proceeds
pet Inismal Revenua Service requirements. Elther form is svalabls thvough the “DOWNLOADABLE
FORMS" section of our webéite, Faxed forms are nol accepiable.
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| o oo IWWNAAMARIN ..+
Transaction Request Form SL1  FID 214UDR

Please check or complete all applicable sections.

Sell Shares . Deposit Cenlﬂcate(s) Ento the Investment Plan
T Sell ll book-enty shares, g ™1 MPORTANT:
including plan and DRS £ You must submit the original
N b shates (1 appliceble), and 5 t| unsigned cerlficale(s) with
G m v M R terminate pian participation, e o g e ] [hig form,
SeH this number of shares. Deposnt this rumber of shares into my relnvesiment account.
Sale requests submilted on Ihis Transaction Requesi Form will bp processad as a batch
order. Please see inslructions below for more information. Authorized Signature(s)*
: 1-Plaate lure wi g
Withdraw from the Reinvestment Program Joraee A00p sgnatue widhn o X

(DRS shares will receive future dividends in cash

Reassign all of my whole
b3 z| OR shares lo DRS, teminate
RSN SN AT S my pariicipation it the pian Signature(s) 2 - Please keap signature within the box.

Reassign this numbar of whols shares to DRS, and fractional shares.
terminale my participation in the plan for lhese shares.

. Piaase detach this portion and mall it to: Computershare, PO Box 43078, Providence, Rt 02940-3078 +

<&(.’§i§ IR A s;«i o wmmammumawvzzcamemaazﬂ;zxa'aﬂmﬁagmm&mm«mmeuﬁuqsﬁm:
H aquest a.Transact 0N (refor o churoforeddlio
«msxmuﬁmnmmmamw *w-/fsztemmmswan'xnumﬂwamuﬂuwww-ﬁaxwr»nnm'xuxmxssumua'a:

You can manage your account onling through investor Centre at the websie listad on the top right of the revorss side. Reglster today!

The IRS requires that we report tha cost basis of certain shares acquired after Jenuary 1, 2011, If your shares wers covared by the Jegislation and you havs soki of Iransferred the shares and

tegquasted a spaCific Cost basis catculation method, we have processed as requasted. If you did nat spacify a cosl basis caiculation method, we have defaulted to the fivel in, frst oul {FIFQ)

method, Pleasa visit our website or consull your tax advisor if you nead additional infornation aboul cost basis,

1A, Use soction 1A above 1o sell a portion of your plan shares, o o sell all plan shares and lerminale your pian paricipation. Salo requests submitted on thia Transaction Request Form will
be treated as a baich order and generally processed no later than five business days after tha date on which the form is received. A Markel Order sals may be available for ransactions
submitied by telephone or through tnvestor Centre at www.compulershare.com. Please contact us at the phone number listed on the reverse side or refer to the brochure for the plan or
DRS Saes Facility for more information conceming the types of onders avaable, Note: market orders and batch ordars are subject 1o different feas. Ploase vist the websile or contact us
at the phone number isted on the reverse side for fes dataila. A proceeds check will be matied to You, less any applicable taxes and fess, You can request electronic funds transter for
your safes proceeds by updating your bank detadls online through [nvestor Cantre al the website istad on the reverse side. Upon writlen request, we will provide the name of the executing
broker dealer associated with the Uransaction, and within a reasonalie amount of time witt disclose the source and amount of compensation received from third parties in connsction with
the lransaction, it any,

ALL SALE INSTRUCTIONS ARE FINAL AND CANNOT BE MODIFIED, STOPPED OR CANCELLED AFTER COMPUTERSHARE HAS RECEIVED THE REQUEST.
To have the proceeds paid to someone other (han the curren! regislered holder, the shares must first be ransferred to the other party. Transfer inslructions are availlable thiough the
“Frequantly Asked Questions™ seclion of Investor Centre or by contacting us at the. phone rumber fistad on the reverse side.

18. Use section 1B above to withdraw a porion of ol of your shares fom ®e plan. Theas shares will become Direcl Regisiration System (ORS) shares and wil be held electronically in your
acoount in book-entry form by Computarshare, We will mal you a check for tha valua of any fractional shares (if appiicatie). If your request is received near a record date, Compularshare
has the right lo reinves! the dividend or pay you in cash. Fulure dividands for these shares will be paid in cash, unless you rejoin the pian,

1C. Use section 1C above to minimize risk of ioss, theft or damage by depositing certificates. Computershare will daposit thesa shares into your plan account and hold tham elsctronically in
book-entry form. Send physical stock oerlificate(s) via regislarad madl or a courier service Lhal providas a return raceipt to: Conutarshase, 260 Royall Street, Canton, MA, 02021. Do not
endorse Lhe cerlificale(s) or complate Ihe sssignment seclion, You may want lo instra the madling for 3% of the slocik's market value, which s the approximate cost to replace a certificate
in the event that itis lost In transit.

10. All registered holders must sign section 10 for the above instruclion(s) to be complsied, "Sales requests for parinerships or corporations musi include a Medatlion Signature Guarantes or
a copy of the corporate resolutionfpartnership agreamant. A Medallion Signatwe Guarantea is-a special stamp provided by a bank, broker or credit unlon {guarantor insiitutions) that
indicates the individual(s) signing a form 15 legally authorized lo conduct the requested ion. A notarized sig is nol 8 substitute for a Medaliion Signalure Guarantoe.

2, Usa section 2 below to make an optional investment through the pian. Detach the completed form and mail R, along with.8 chack payable to Computesshare, in the enclosed envelope;
Plaase nole the purchase limitations kientified on the botlom feft of the form.

[F you da not keep In contact with us or do not have any acllvity In your account for the fime perlods specifiad by state law, your property could bacome subject to slate
proparty laws and transf to the appropriate state,

Pﬂvacym‘M‘«v,ea':emsuw-»_'aa«:esnuz’fz RN T e

Al Computershara, we take privacy seriously. la tha course of providing servicas 10 you: In connection with employse slock purchase plans, dividend reinvestment plans, ditect slock puschase plans andror diec
regisiration servioss, we recaive nonpubdic. personal inlormaiion aboul you. We receive this information tvough ansacons we perorm for you. from enoliment loms, sulomalic debil forme, and through oiher
communications with you in wriling, dwmlxmwmmMmmhmmamywwmdm with aifiiates of Comp ar other parties., This information may include
your name, addresg (residental and mailing), Sociat Secutity number, dank sccount slock ion and odher financial information. With respect both lo current and former cuslomers,
Computershare doas not share nonpublic parsonal inlomialion with sny non-afiiialed third-party excepi as necessary 1o process a bansaction, $ervice your aocount or as 1equived cv permitied by law, Our afilisles and
ouiside service providavs with whom wa share information are legatly bound nok 10 disclose the information in any manner, uniess required of parmitied by law or other govemmanial process. We stive o restricl access
bmmmwntomwwymmmwbmnmmbwm«wammw Computarshare maintains physical, eloctronic and procedural safeguards to protecd your personal information.
realizes thal y uswilh ] personal and fnanciai information and we ke that bus! very seriously.

Note: Assets a0 nol deposis of Computershara and 8re nol insurad by the Federal Deposd insurence Corporsiion, the Secunlias fvestor Prolection Comorstion, or any oifier fedoral or Slale agency.

DOWAZA-MOT (Rov. 1/11)

Holder Name: ELMER H BRUNSTING OR

a Purchase Additional Shares of Company Stock NELVA E BRUNSTING TR BRUNSTING
1f you wish to make an optional cash purchase at this ime, oar Account Number
please make your check payable o Compulershare.

I 102 FID

| RO O L 6 0

Attached Is a check In the amount of:
3""'2!...!&.9"’5?#“!3524&&3!%:’;2!

g’wsa’q
-as L I T |

'41?!)‘?,.-[5?‘\‘,‘#%%3*5\..“ 3

+ No thied party checks, monsy orders or credit card paymenis will e accepled.
+ Ploase wrila your hokier account numbar and the company name on your check.

~ T fom shwid OMLY b used forExion Mobd Corparation s g g0 s O
+ The enclosed contribution wilt ONLY be applied to the account refarenced 1o the righl.

The plan abows for a minimum amount of $50 with a maximum amouni of $250,000 CompUterShare
gor yar. Co|;np|gllu§rhafe o il st unds al feas!bica par ek on Tuesdays and P.O. Box 6006
i i t
e I e e o e ot St wading day Carol Stream, IL 60197-6006

(rading day"), lhen funds wi be invested on the naxt rading day.
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ExgonMobil

€omputershare

Computershare

PO Box 43078

Providence, RI 02940-3078

Within USA, US territories & Canada 800 252 1800

[IMPORTANT TAX RETURN DOCUMENT ENCLOSED]

Outside USA, US territories & Canada 781 575 2058

sesssAUTO™ALL FORAADC 783 0001220038663 038LbL3

R T BT CRET PR T ELU (T
Recipient

www.computershare.com/exxonmobil

ELMER H BRUNSTING OR NELVA E BRUNSTING TR BRUNSTING FAM

LIVING TRUST UA 10/10/96
C/O ANITA K BRUNSTING
203 BLOOMINGDALE CIRCLE
VICTORIA TX 77904

*Uncertified accounts are subject to withholding
taxes on dividend payments and sales proceeds.

Instructions for Recipients

Recipient's [dentification Number: For your prolection, this form may show only the last four digits of your
taxpayer iderdiication number. However, the issuer has reporied your complete ideniification number 1o ha IRS
and, where appiicable, fo state and/or local govemments.

Account Number: May show an account or other unique number the payer assighed lo disinguish youwr account
Box 1a: Shows total ordinary dividends $hat are taxabie. Includa this amourt on line 9a of Form 1040 or
1040A. Also, report it on Scheduis B (Form 1040 or 1040A), if required. The amount shown may be dividends
a corporation paid direclly to you as & patticpant (o beneficiary of a participant) in an employee stock
ownership plan {ESOP). Reporl it as a dividend on your Form 4040/1040A, but freat & as a plan distrbution,
not as invastment income, {or any other purposs.

Box 1b: Shows the portion of the amaunt in box 1a that may ba eligible for the 15% or 0% canital gains rates.
See the Form 1040/1040A instructions for how 1o defenmine this amount, Report the eligible amount on line 8b,
Form 1040 or 1040A.

Box 2a: Shows tota! capital gain distibulions from a reguiated investment company or real estate lnvesiment
frust. Report the amounts shown in box 2a on Schedule O (Form 1040), line 13,

Bu, if no amount is shown in boxes 2¢-2d and your only capilal gains and losses are capilal gain distibutions,
you may be able to report the amounis shown in bax 2a on bne 13 of Form 1040 {line 10 of Form 1040A) rather
than Schedule D. Sea the Form 1040/1040A instructions.

Bax 2b: Shows the parton of the amountin box 2a that is unrecaptured section 1250 gan from certain
deprecisble real properly. Report this amount on the Unrecaptwred Section 1250 Gain Workshest - Lina 19 in
the Schedule D instruclions {(Form 1040).

Box 2¢: Shows 1he portion of the smountin box 2a that is section 1202 gain fom cerfain smail isiness siock
that may be subject to a 50% exclusion and certain empowerment 20na business stock thal may ba subject o a

|| 188UDR

OORTOA (Rev, 10/11)

EXXON MOBIL CORPORATION

PAYER'S Federal identification number: NNNINIR005

PAYER'S name, strest address, city, state, and ZIP code
EXXON MOBIL CORPORATION

C/O COMPUTERSHARE

P.O. BOX 43010

PROVIDENCE RI 02940-3010

RECIPIENT'S idantification number: [IENESS05
Account number (see instructions): SEEEEE2102

RECIPIENT'S name, street address, city, state, ZIP code

ELMER H BRUNSTING OR NELVA E BRUNSTING TR BRUNSTING FAM
LIVING TRUST UA 10/10/96

C/O ANITA K BRUNSTING

203 BLOOMINGDALE CIRCLE

VICTORIATX 77904

Form 1099-DIV (keep for your records)

Holder Account Number  Co.lD
02 XOM

;05
oo

Reciplent’s ID N,
Payer's Federal ID No.

001CS0006_RPS.D_D_PGI.XOM.171720_38852/038663/0386634

60% exclusion. See the Schedula D (Form 1040) insuctions,

Boi 2d; Shows 28% rate gain fom safas or exchanges of collecibias, if required, use this amount when
compleling the 28% Rate Gain Worksheset- Ling 18 in the instructions for Scheduie O (Form 1040).

Box 3: Shows tha part of the distribution that is nontaxable because it is & relurn of your cost (or other basis).
You must raduce your cost {or other basis) by this amount for figuring gain or loss whan you sel your stock.
Butif.you. get back al your cost (or other basis), report fisture distribuions as capital gains. Ses Pub. 550,
investment Income and Expensas.

Box 4: Shows backup withholding. For axampie, a payer must backup withhofd on cerlain payments if you did
nof gve your taxpayer ideniifcation number 1o the payer. See Form W-8, Request for Taxpayer identfication
Number and Cerlification, for information on backup withholding. Inciuds this amount on your income tax retum
g lax withhetd.

Box 8: Shows your share of axpenses of a nonpublicly offered reguialed invest

y, ganerally a

-4

iely offared mutual fund. If you e Form 1040, you may deduct these expanses on the “Other expansas”

{ina on Schedule A {Form 1040) subject 10 the 2% limit. This amount is included in box 1a.

Box 6; Shows the foreign ax you may be abla fo daim as a deduction ot 8 credit en Farm 1040,
Seo the Fom 1040 instructions.

Box 7: This box should be left blank if a regulated i
Box 8: Shows cash liquidation distributions.
Nominees: If this form indludes amounis belonging to anather parson, you are considered a nomines recipient.
You must fila Farm 1089-DIV with the IRS for aach of the other awners to show their share of the income, and
you must fumish 8 Form 1038-DIV 10 each. A husband or wife is not raguired to file 8 nominee refum lo show
amounts owned by the other. Sea the cwrent tax year Genera! Instructions for Cevtain Information Retums.

nd compaty rep

[[] correcteo g checked)

d the foreign tax shown in box 6,

-+

Dividends and Distributions

Department of the Treasury - internal Revenus Service

1a Total ordinary dvidends 1b Qualified dividends OMB No, 15450110
§$ 175692 $ 1756.92
2a Tolal capilal gain disir. 2b Unrecap. Sec. 1250 gain 201 1
s 0.00 s 000
2c Section 1202 gain 2d Collectibles (28%) gain
$ 0.00 s 000 fom 1099-DIV
3 Nondividend distributions 4 Federal income tax withhald
s 0.00 s 000 copy B
§ Investment expenses § Forelgn tax paid FOT Recipient
$ 0.00 $
7 Foreign country of U.S, possession | 8 Cash liquidation distibutions T"':'n‘d';'s“‘:e’i'z'ﬁ‘:::i's‘::d“‘::m
s 000 Inlemal Revenue Service.  you
The reportable amounts above Include the following additional income: are requiced 1o fila a return, a
negligence penally or other
Company Paid Feas Company Paid Service Charges sanction may be imposed an
s 052 s 000 you i this income is laxable and
" ; es that £ has
?rsog‘(x]n(; on Reinvestmoent P%% en reparted,
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ANITA KAY BRUNSTING
203 Bloomingdale Circle
Victoria, Texas 77904
(361) 576-5732

February 16, 2011

ExxonMobil
Computershare

P.O. Box 43078
Providence, RI 02940-3078

Re:  Change of Title on Stock Plan Account
Account Name: Brunsting Family Living Trust
Account Number: i 102

To Whom It May Concemn:

Nelva and Elmer Brunsting established a Revocable Living Trust and the above-
referenced stock account is in the title of that Living Trust. Elmer Brunsting passed away
on April 1, 2009 in Houston, Harris County, Texas. Mrs. Nelva Brunsting, the remaining
Founder and Co-Trustee, continued to serve as the Trustee of the Trust. On December 21,
2010, Nelva Brunsting resigned as Trustee of the Living Trust. I, Anita Brunsting, am the
current acting as Trustee of the Trust, as evidenced by the enclosed copies of the resignation
and acceptance of same. Please transfer the stock shares in the above-referenced account

into two new accounts titled as follows (and close the original account):

(1) Transfer exactly 1,908.232088 shares to a new account in the following name (If you
cannot transfer fractional shares, round down to the nearest share value):

ANITA KAY BRUNSTING, Trustee, or the successor Trustees, of the
ELMER H. BRUNSTING DECEDENT'S TRUST dated April 1, 2009, as
established under the BRUNSTING FAMILY LIVING TRUST dated October
10, 1996, as amended.

An acceptable abbreviation for account titling is as follows:

ANITA KAY BRUNSTING, Tee of the ELMER H. BRUNSTING
DECEDENT'S TR dtd 4/1/09, as est UTD 10/10/96.

(Tax L.D. No. of the Elmer H, Brunsting Decedent's Trust is NS 100.)
(2) The balance of the shares, including any accrued but unpaid dividends, held in the
above-referenced account, should be transferred to 2 new account in the trust name which

appears below. The mailing address should remain as indicated above.

ANITA KAY BRUNSTING, Trustee, or the successor Trustees, of the
NELVA E. BRUNSTING SURVIVOR'S TRUST dated April 1, 2009, as

P4339




0 established under the BRUNSTING FAMILY LIVING TRUST dated October
5 10, 1996, as amended.

e An acceptable abbreviation for account titling is as follows:

= ANITA KAY BRUNSTING, Tee of the NELVA E. BRUNSTING
SURVIVOR'S TR dtd 4/1/09, as est UTD 10/10/96.

X

g

(Tax 1.D. No. of the Nelva E. Brunsting Survivor's Trust is IERI685, the social
i security number of Nelva E. Brunsting.)

bt Reinvest the future Survivor's Trust dividends. Mail the future Decedent's Trust
B dividends to me at the above address. Do not take any withholding on the Decedent's
Trust dividend distribution.

I have enclosed a copy of an executed and notarized Certificate of Trust verifying the
essential terms of the trust document, a copy of the resignation and acceptance documents
for the Trust, an original death certificate for Elmer Brunsting, and the necessary transfer
forms including a W-9.

If you need additional information or have forms to be completed in order to make this
change of title, please contact my attorneys, Susan S. Vacek or Candace L. Kunz-Freed,
14800 St. Mary's Lane, Suite 230, Houston, Texas 77079, (281) 531-5800.

Sincerely,

ANITA KAY gRU‘NSTlNG %

Enclosures

P4340
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Computershare  +

Comptstershare
PO Box 43078
Providence Rhode isiand 02940-3078

~
www.computershase.com/nvestor

ELQQ____J:L&B_UNSHNG OR NELVA
M LIVINGTR U/A 10/10/9

Namaof Cusment Agcount Holder

CK.

[13
Current Holder Account Number

Haston TX 17079
- B 02

Company Name

Transfer Request — See enclosed instructions PLEASE PRINT CLEARLY
CURRENT HOLDER INFORMATION Daytime Telephone Number

Shares to be Transferred ] - _

PLEASE NOTE: Whola shares cannol be divided into fractional shates. —7 ' 3 4' tﬂ 4' 4’ 3 q '

ﬂ D Transfer ALL Shares (all book-entry shares and any certificated shares submitied)
{f this box Is checked, do not complete sections 3, 4 and 5.

PARTIAL TRANSFER: .
DRS Book-Entry Shares (number of whole shares to transter) n Certificated Shares (number of whale shares o transfer)
IMPORTANT:
Original certificate(s) must
be submitted for your
transfer {0 be executed.

[ investment Plan Book-Entry Shares umbes of whale andior ractonal shares o ranslr, f o
Al tran

l ‘103 232008 form unle

! = Thi 3
I} Authorized Signatures — This section must be sianed and stamoe for your transfer fo be executed Rocpred 3> Modation Gusraetoe Stamp

The undersigned doas (do) hereby krevocably constitule and appoint Computershare as atiomay to transfer (Notary Seal Is Not Accepta )

the said slock, as e case may be, on the books of sald Company, with full power of substitufion in

the premises. . GNATURE %‘dﬁ%ﬁ%@gg ,3\‘.4
The signalure(s) below on this Transfer Request farm must cormespond exactly with the name(s) as shown EDALUON |c1'0

upon the face of the stock certificate or a Computershare-issued statement for book-sntry shares, without ATI

elterallon or enlargemsnt or eny change whataver. The below must be signed by all cwrent registered

tolders, of a legally authorized ropresentative with indication of his or her capacily next to ihe signature. Aumomzeo SiGN e SIGNATURE

NOTE: Signat st be stamped wilh '8 Medaltion Signature Guarantes by & qusfified financial ~
hnelusls) y : D e e AaemsueoALLmPnocm

institution, Such as a commercial bank, savings bank, savings and loan, US stockbroker and security dealer,
or c¢tadit unfon, that Is pariicipating in an approved Medallion Signature Guaranlee Program, '
(A NOTARY SEAL IS NOT ACCEPTABLE)

Signature of All Current Holders or Legal Representatives Date {(mm / dd / yyyy}
M%M 02/l 02011
IMPORTANT » You must complete both sides of this form for it to be valid.

P4341

H E2UTR +




Fo

)

Computershare  +

N

Transfer Request — See enclosed instructions PLEASE PRINT CLEARLY

G Name (First, MI, Las( - Individual / Custodian / Trusles | Exacuior / Other

NEW HOLDER / RECIPIENT INFORMATION * Please complets for each new holder  * Use additional pages as necessary

- @ Account Type (mark only gng box with &n *X):

D Individual (complele A, B, C, G & H) [:] Custodial with Minor (comple A, B, G, 0, G & H) D Transfer on Death fcomplata A, B, , , G & H)

D Joint {complete A, B, C, D, G & H) D Estate (complets A, B, C, E, G & H) M Trustee/Trust (complete A-H)
D Other (indicate type and complete A, 8, C, D, G & H}
A NewHolder's Existing Account Number (it applicable) B ‘Socia Security Number (SSN) or Employer identification Number {EIN)
{do not use hyphens)
- O[]t
{chack ons box above}

AN TA BRUNSTI NG TRULUSTEE OF THE

D Name (First, Mi, Last) - Joint HgiderIMmrl Co-Jrustes / TOD Beneﬁdafylomaﬂ!_agg_llcaﬂe)
ELMER H.BRUNSTING DECEDENT'S TRUST

E  Tust/Estate Name (if appiicable)

DAT ED 04/01/2009

Trust / Estate Name - contiugd e F  Date of Trust {mm / dd { yyyy) {if apphicabla)
c4/01 /2009
G Addess Nunber snd Steel Name/POBox = Apt. Urit Number
203 BRLooMnNnéebDALE CIRCLE
W T Sito Zp Gode

YICTORIA TX|[|777904

ﬂ ‘Eorm W-§: This section must be signsd by the NEW HOLDER/RECIPIENT, as shown abiove, whose SSN/EIN Is entered In section 78 sbove,

Certification: Under penallias of pequry, | certify that: 1) the number shown on this form is my correct Taxpayer identification Number, and (2) 1 am nol subject 10 backup withholding
because {a) | am exempt Irom backup withholding, or (b) | have not been notified by the IRS that 1 am subject to backup withhokding as a resukt of a {atkue to report all interest or
dividands, or {c) the IRS has notified me that § sm no longer subject to backup withhokding, and (3) | am a US cltizen or other US person.

Certification Instrizctions: You must cross out ltam (2} in the above paragraph if you have baen notified by tha IRS that you are currently subject lo backup withholding because you
have faled to report afi Inlerast and dividends on your tax retum,

Signatare of New Holder

Date (mm / dd / yyyy)

03 /lo Jap !/

P4342
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AFFIDAVIT OF RESIDENCE

To be completed for decedent transfers only.

Account Name: G Account Number._—]__l_O PN
Ruw (= )
Name of Stock: 1

Deceased Holder's Taxpayer Identification or Sockal Security Number: _—RQQS_______

Theundersignes, AIONTEY K. DRUNSTIN , TRUSTEE
residing al LOOM| C "l‘th)q_

being duly swom, deposes and says that he/she is TRUSTEE
Describe your status, l.e. Executor, Administrator, Strvivor in Joint Tenancy, efc.
{if a corporate fiduciary show litis of afiiant and name of corporation)

of {the estate of) "} (&) ETHE
ELME, Qungyrfir\_ DECENTS TR DD 4l |20

who died on a1 Cn | 2

that at the time of death the domicile {legal residence) of said decedent was at

12(0>O PINEROCK HOoS™N TX 17079
and that (s)he resided in the State of TEXAS —

for Z/fj years pyes o death and was not a residgnt of any {other) state within the United States of America at time of death.
Signature: _ﬁt,,g @Zm '7‘7" v S‘7(Q_<_

4
f/fff/f)&/f/ff/f///f/f/f

§
N CANDACE LYNNE KUNZ FREE%
\ NOTARY PUBLIC, STATE OF TEXAS \
§ % 1Y COMMISSION EXPIRES  {
S\ &% MARCH 27,2015
hv-wmrff./mwz#m&
Sworn to before me, a notary public, this AFFIX SEAL
_U_*_’-Bayof Dach 20 41
Signature: -

(official administering oath)
e (Attm e gy € ntaatt
My commission expires JL3 4730 [')-"

P4343
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Computershare -+
Computershare
PQ Box 43078

Providence Rhode Island 02940-3078
www.computershare.com/invastor

ELMER H. PRUNSTING OR NELVA

BRUSTING, TR BRUNSTING FAMILY LiVINGTR U/A Idiojaw
Name of Cu t

Addgess .

l:hm\n _71933— Current Holder Account Number

Cily, State, Zip
. o 2

Company Name

ExxonmMmoplL

Transfer Request — See enclosed instructions PLEASE PRINT CLEARLY
CURRENT HOLDER INFORMATION Daylime Telephone Numbsr

Shares to hp Transferred - -

PLEASE NO sharas gannol be divided into fractional shares. 7 l 3 4' (p4— 4 3 q '

Transfer ALL Shares (ail book-enlry shares and any certificated shares.submitied)
1t this box is checked, do not complete sections 3, 4 and 5.

PARTIALTRANSFER:  [3n |ance ©f Shares

DRS Book-Entry Shares {number of whole shares to transfer) Certificated Shares (number of whole shares to transfer)

IMPORTANT:

Original certificate(s) must
be submitted for your
fransfer to be execuled,

I3 Investment Plan Book-Entry Shares (number of whole andior fcions) shares to ranste, f applicable)

All transferre .::?.:;- ks wdll bgmplaced in book-entry
form unless ¢ v R

) ona > . ,
I} Authorized Signatures — Tris secion muslbe siuned and stanged for you ranslar o be exoculsd, ¢ L e G g

The undersigned does (do) heraby Irrevocably constittte and appoint Computershare as atlomay te transfer (Notary Seal Is Nof Accaplable)

the said stock, as ihe case may be, on the books of said Company, with full power of substitution in

the premiges, IGNATURE GUARANTEED

The signature(s) beiow on this Transfer Request form must corespond exactly with the name(s) as shown 'EDALUON %ARANTEED
AL

upon the face of the stack certificate or a Computershare-issued statement for book-enby shazes, without
alleration or enfargemsnt or any change whatever. The below must be signed by all curent registered [
holdars, of 8 legally authorized representative with indication of his or her capacity naxt 1o tha signsture.

NOTE: Signaturels) mus! be stamped with 3 Medalion Signalurs Guarantee by a qualified financial A NTs
institution, such as a commercial bank, savings bank, savings and loan, US stockbroker and sacurity dealer, sscunmes TRANSFER AGENTS MEO

or credit union, that is participating In an spproved Medalllon Signalure Guarantee Program.
(A NOTARY SEAL IS NOT ACCEPTASLE)

AYUNE

Signature of All Current Holders or Legal Representatives Oate {(mm/dd / yyyy)
Q/ AL %MI 03/10/24 1/
IMPORTANT » You must complete both sides of this form for it to be valid.
P4344
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Computershare

Transfer Request — See enclosed instructions PLEASE PRINT CLEARLY
NEW HOLDER / RECIPIENT INFORMATION * Please complete for each new holder ¢ Use addiional pages as necessary

- Il Account Type (mark only one box with an *X"):

D Indlviduad {complete A, 8, C. G 3 H) D Custodlal with Minor (compiete A, 8, C, D, G & H) E] Transfor on Death (completo A, B,C,0, G & H)

Joint {complete A, 8,C, D, G & H) D Estate [complete A, B, C,E, G & H) B/Twmemust {complete A-H)
E] Cther (indicate typs and complete A, B, C, 0, G & H}
New Holder's Exisling Account Number (i applicable) B Socia Seourty Number (SSN) or Employer idenification Number (EIN)
(do not use hyphans)
- 25 |- -0
Name (First, MI, Last) - Individual / Cusiodian / Trustee / Executor / Othet (check ane box above)

ANY TR DRUNSTING TRUSTEE OF THE

Name (First, M1, tast) - Joind Holdar / Minar / Co-Trustes / TOD Beneficiary / Other (if applicable)

NELVA BDRUNSTING SURVIVOR' &

Yrust / Estate Nams (if applicable)

TRUST

Trust / Estate Nama - continued

F  Date of Trust (mm/ dd / yyyy) {if appiicable)

04 /o1 /2009

p—i— mes———

t——————
s— msese——
———

————

Address Number and Street Name /PO Box .- ¥y Apt. ! Unit Number
hO3 BLOOMINGDALE CI1RCLE
Gity R Siate 2ip Code

VICTORIA TX||T790¢%4

‘Eorm W-0: This section must bo signed by the NEW HOLOER/RECIPIENT, as shown above, whose SSN/EIN Is entered in sectlon 78 above, -

Certifleation: Under penalties of paruty, | certify that: (1) the number shown an this form is my comect Taxpayer Kenlification Number, and {2) | am not subjact (o backup withholding
because (a) | am exempt from backup withholding, or (b} 1 have not been nolified by the IRS that | am subject to backup withhalding as a result of a faliura to report all Interest or
dividends, or (¢} the IRS has notified me that ] am no longer subject to backup withholding, and (3} 1 am a US ciizen or other US person,

Certification Instruclions: You must crass out ltem (2) in the above paragraph if you have been nalified by the [RS that you are curently subject fo backup withholding because you
hav falled 1o report gil interest and dividends on your tax return.

Signature of New Holdar

Date {mm / dd / yyyy)
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AFFIDAVIT OF RESIDENCE

To be completed for decedent transfers only.

B
Account Name:wgw Account Number._—_Z_L_Q 2.

Name of Stock__ 1= x Y IO L
Decsased Holder's Taxpayer Identification or Social Sacurity Number: _— 890 >3

The undersigned, AN ITA  BRUNASTI Mo |, TRUSTEE,
residing at_202 PITMINGDALE CIRCLE VICIDRIA TX 11904

being duly swom, deposes and says that hefsheis T RS TEL
Dascribe your status, i.e. Execulor, Administrator, Survivor in Joint Tenancy, etc.
{If a corporate fiduciary show iifle of affiant and name of corporation)

of (the estate of) £ L SHOK > e
a! _& LX'\GTIN

who died on >Yilell

A—————— b wipree

that at the time of death the domicile {legal residenca) of said decedent was at
) A
and that (s)he resided in the State of TEXAS

for ﬂ__ yearz’or to death and was not a: resident of any (other) state within the United States of America at time of death.
Signature: ! fa)ﬁ f-p v S7LQC

V4 U7
?./'f//f/ff/f////f/f{/fff/fq

§ CANDACE LYNNE KUNZ FREE

S NOTARY PUBLIC. STATE OF TEXAS {

NS MY COMMISSION EXPIRES

§ MARCH 27, 2015 §
Swarn fo before me, a notary public, this k’/f/ff/ff/ff/ff/f/ﬂ/ff.‘fﬁ SEAL

“ﬂ'dayof [Masch .20 //

Signature:
(official administering oath)

Title: Q@%ﬂlﬂi&#\
My commission expires 587 A0 5

00TH4A
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DEPARTMENT OF STATE HEALTH SERVICES
VITAL STATISTICS UNIT

TMENT OF STATE HEALTH SERVICES - VITAL STATISTICS .
}ﬁ)@ TEXAS CERTIFICATE OF DEATH svave re numser 142-09-043770
(Y, CEGAL TUOLY OF RO Bkt NG, Yamp (P Wade, Laa) WSy |7 CAIOF DEANAGTUAL DR PRESUNED

Ml P S Wiy

&‘A 5

04/01/2009
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R

HousTON

NTE ALOIEES S TURERA TRSUTT el
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Form W'g Request for Taxpayer :m ::::: tgotr:‘et
Rev. October 200 0 0
o Tty identification Number and Certification sond 1o the IRS.

intema) Revarnse Service

Name (a8 shown on your incoms tax roturn)
N | ANITA KAY BRUNSTING, Trustee, of the ELMER H;_B_R UNST‘N_G_PECEDENT'S TRUST
Business name, Il different from above )

Limitad Habliity company. Enter the 1ax classification (D=dlisregarded entity, C=corporation, Papartnership) I ....... 0 mm
Othr {s9¢ instructions) ® {rrevocable Trust
Address (wmber, street, 2nd apl. or suite no) Requaster's nama and addrass (optional}

§ 203 Bloomingdate Clrcle

5
§ | Chock appropriste bo: [ individualrsots propristor [ carpoatien: [} Pertnership

Clty, state, and ZIP code
Victorla, Texas 779804
‘§ Uist account number(s) here {optional)

Taxpayer Identification Number (TIN). .

v —

Enter your TIN In the appropriate box. The TIN provided must matoh the famie given on Line 110 avoid | Socle! security number
backup withholding. For Individuals, this Is your social security number (SSN). However, for a resident i :

allen, sole proprietor, or disregarded entity, see the Past | Instructions on page 3. For other entitles, it [s

your employer identification number (EIN). it you do not have a number, ses How to get a TIN on page 3. or

Note. f the account Is in more than one name, see the chart on page 4 for guidelines on whose Employer {dentification number
number to enter. I 100

e e

XX Certification N | .

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identiflcation number (or | am waiting for a number to be Issued to me), and

2. 1 am not subject to backup withhalding bacause: (a) | am exempt from backup withhelding, or (b) { have not been notified by the intemal
Revenue Service (IRS) that | am subject to backup withhoiding as a result of a faflure to report all interest or dividends, or (c) the IRS has
notified me that | am no longer subject to backup withholding, and

3. tam a U.S. cltizen or other U.S. person (defined below).

Ceortification instructions. You must cross out itam 2 above if you have been notitied by the IRS that you are cumently subject to backup
withhoiding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply.
For mortgage Interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement
arrangement (IRA), and generally, payments other than Interest and dividends, you are not required to sign the Certification, but you must
provide your comect TIN, S Instructions on page 4.

Sign Signature vé : -g
Here U.s, pom:\ / Date B 3 / 0 / / /
Definition of a U.S. person{ For/fodaral tax purposes, you are

General Instructions considered a U.S. parson if you are:

Section referenass ars to tha intemal Revenus Code ulgss o An individusl who s a US. citizen or U.S. resident afien,
v o A partnership, corporation, company, o association created or
Purpose of Form grganlzed In the United States or under the laws of the United
tates,

A person who is required to file an Information return with the
{RS must obtain your correct taxpaJer identification number (TIN) # An estate (other than a foreign estate), or

to repont, for example, income paid to you, real estate ® A domastic trust {as defined in Regulations section
trg:::cnons. mo?rtgage eIgteres:t you paid, "actqb}unsu:o: egr 301.7701-7).
a onment of secured property, cancellation of debt, or s
pecial rules for partnerships. Partnerships that conduct a
cortributions you made to an IRA. . trade or business in the United States ara generally required to
Use Farm W-9 only If you are a U.S. person (inciuding a- pay a withholding tax on any foreign pariners' share of income
resident alien), to provide your correct TIN to the person from such business. Further, in certain cases whera a Form W-9
requesting It (the requester) and, when applicable, 10: has not been received, a parinership is required to presuma that
1. Certify that the TIN you are giving is comect (or you are a partner Is a forelgn person, and pay the withhoiding tax,

Therefore, if you are a U.S. person that is a partner in a

waiting for a number to be Issued),
9 © o) partnarship conducting a trade or business in the United States,

2 Cer-tlty that yo‘u arg not subject t.o back.up withholding, or provide Form W-9 to the partnership to establish your U.S.

3. Claim exemption from backup withholding if you are a U.S. status and avoid withholding on your share of partnership
axgmpt payee. it ap‘rlicab!bls, xou ar'e also ?!:!ﬂifyinhgI ll?at as af incomas,

«3. person, your allacable share of any pantnership Incoms vom The person who gives Form W-9 to the partnership for
a U.S. trade or business is not subjact to the withholding tax on purpgsgg of astablisghirez$ its U.S. status ang avoidinglpwithhddhg
toreign partners’ share of effectively connected income. on its allocable share of net income from the partnership
Note. If a requester gives you a form other than Fom W-9 to conducting a trade or business in the United States is in the
requast your TIN, you must use the requester's form if it is following cases:

substantially similar to this Form W-9. ® The U.S. owner of a disregarded antity and not the entity,

Cat. No. 10231X . form W-9 PANS




Print or type
See Specific Instructions on page 2.

Form W"g Request for Taxpayer Glve form to the

{Rav, October 2007} requester. Do not
et o oo resssy Identification Number and Certification sond to the IRS.
intemal Revenue Senvice

Name {as shown on your incoma tax return)
ANITA KAY BRUNSTING, Truslee, of the NELVA E, BRUNSTING SURVIVOR'S TRUST
Buginess name, i ditferent from above

Chaeck appropriate box: E] IndividuaVSole proprietor [ Corporation O Partnorship

Limited Jabllity company, Entor the tax classHication (Dadisregarded entity, C=corporation, P=partnershig) » ... 0 m"'
| 7] Ottwr (59 insirsctions) > Revocable Trust
Address (number, street, and apt. or sulle no.) Rexuestor's name and address (optiona)
203 Bioomingdale Clrcle

Clty, state, and ZiP code
Victorla, Texas 77904
List account number(s) here {optional)

EZXYI Taxpayer Identification Number (TIN)

Enter your TIN in the apprapriate box. The TIN provided must match the name given on Line 1 to avoid | 8oclsl sacwsity number
backup withheiding. For individuals, this is your soclal security number (SSN). Howevex, for a resident I 685
alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other entities, it is

your employer identification numbar (EIN). If you do not have a number, see How to get a TIN on page 3. or

Noto, If the account is In more than one name, see the chart on page 4 for guidslines on whose Employer Identification number
number to enter, !

il Certification .3

Under penalties of perjury, | certify that:

1. Tha number shown on this form is my cormrect taxpayer identification number {or | am waiting for a number to be Issued to me), and

2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b} 1 have not been notified by tha Intemal
Revenue Service (IRS) that | am subject to backup withhokding as a resutt of a failure to report all interest or dividends, or (¢} the IRS has
notified me that ) am no longer subject to backup withholding, and

3. lamaU.S. citizen or other U.S. person (defined below).

Certification instructions. You must cross out item 2 above If you have been notified by the (RS that you are currently subject to backup

withhakding because you have failed to report all interest and dividends on your tax retum. For real estate transactions, ltem 2 does not apply.

For mortgage interest pald, acquisttion or abandonment of secured property, cancefiation of debt, contributions to an individual retirement

arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must

pfovide your correct TIN, See th tructions on page 4

s'Q“ Signature of =/
Here u.g'.' por:o: » Date » 3 / 7 //
General |nstruéf{ons oons'l‘g:::d c;f Uasu.s. p:;?n.uF::e federal tax purposes, you are
Saction references are to the intemal Revenue Code unless pers yo
otherwise noted. ¢ An individual who Is a U.S. citizen or U.S. resident alien,

¢ A partnership, corporation, company, or association ¢reated or
Purpose of Form arganized In the United States or under the laws of the United
A person who is required to file an information returmn with the States,
IRS must obtain your correct taxpayer identification number (TIN) & An estate (other than a foreign estate), or
to repont, for example, income pald to you, real estate & A domestic trust (as defined in Ragulations section
trmchons. m?rtgageel;terest you pald, "acqwsn:og eg; 301.7701-7).
a onment of secured property, cancellation of or s

pecial rulos for partnerships. Partnerships that conduct a
cog:::g;r;s v)sog ;nn?:?f !;ozm a::’: U.S. person (noluding & trade ori%ushd?ss in the Unhe;i States are gar.:erally required to
resident alier), o provid your carrect TIN {o the person o such busingss. Further, [ cesaln oases uhers & Formn Y09
requesting it {the requester) and, when applicable, to: has not been received, a parinership is required to presumes that
1. Certify that the TIN you are giving is correct {or you are a partner is a foreign person, and pay the withholding tax.

Tnerefors, if you are a U.S. person that is a partner in a

waiting for a number to be issued),
partnership conducting & trade or business in the United States,

2. Centify that you are not subject to backup withholding, or provide Form W-9 to the partnership to establish your U.S.

3. Claim exemption from backup withnolding i you are a U.S. status and avoid withholding on your share of partnership
axgmpt payee. i apﬂplic::lle. you srfa also c;ﬁify'sm"g' tl?at a8 af income.

person, your aliocable share of any partnership income rom -~ yp4 person who gives Form W-9 to the partnership for

a U.S. trade or business is not subject to the withholding tax on purposes of establishing its U.S. status and avoiding withholding
foreign partners' share of effectively connected income. on its allocable share of net income from the partnership
Nota. If a requesler gives you a form other than Form W-9 to conducting a trade or business in the United States is in the
request your TIN, you must use the raquester’s form if it is following cases:

substantially gimilar to this Form W-0. e The U.S. owner of a disregarded entity and not the entity,

CaL. No. 10231X Form W-9 uptm
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RESIGNATION OF ORIGINAL TRUSTEE
Pursuantto Article IV ofthe BRUNSTING FAMILY LIVING TRUST dated October
g 10, 1996, as amended (the "Trust"), I, NELVA E. BRUNSTING, an original Trustee of the
LI Trust may resign as Trustee.
: ' On April 1, 2009, two subtrusts were created under the BRUNSTING FAMILY
LIVING TRUST and are known as the NELVA E. BRUNSTING SURVIVOR'S TRUST and
1 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
BRUNSTING as the Trustee of the BRUNSTING FAMILY LIVING TRUST dated October
10, 1996, as amended, as well as the subtrusts kno§vn as the NELVA E. BRUNSTING

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

_jz'jzw Z A A vy
NELVA E. BRUNSTING a

STATE OF TEXAS
COUNTY OF HARRIS

This instrument was acknowledged before me on December 21, 2010 at 735 /v
p.m., by NELVA E, BRUNSTING.

g:r.f./:/.r/f/f////ffxxfxfxfffq C)a/né?éa,ac 7y W @-@60/
Y /G5TP0 CANDACE LYHNE KUNZ FREED§ Notary Public, State of Texas
Ny R
o 3
§ ez MARCH 27, 2011 §
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ACCEPTANCE BY SUCCESSOR TRUSTEE

Trustee, NELVA E. BRUNSTING.

ANITA KAY BR%STING 4

STATE OF TEXAS
COUNTY OF HARRIS

I, ANITA KAY BRUNSTING, hereby acknowledge my acceptance this day of the
office and duties of Successor Trustee of the BRUNSTING FAMILY LIVING TRUST dated
October 10, 1996, as amended, the NELVA E. BRUNSTING SURVIVOR'S TRUST and the

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

This instrument was acknowledged before me on December 21, 2010 at /*3& 0,77

‘p-m., by ANITA KAY BRUNSTING.

?‘/ff/ffffff/ﬁ”fff/fwff/

\

3 AL CANDACE y

ok B e
- Y

S s e

§ & MARCH27 201§

&fwwfwwfffffwf/ff,,,,,_é

CM&A% W

"Notary Public, State of Texas

P4351
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CERTIFICATE OF TRUST
FOR THE
ELMER H. BRUNSTING DECEDENT'S TRUST

The undersigned successor Trustee hereby certifies the following:

1.

This Certificate of Trust refers to ajoint revocable living trust agreement executed by
ELMER HENRY BRUNSTING, also known as ELMER H. BRUNSTING, and
NELVA ERLEEN BRUNSTING, also known as NELVA E. BRUNSTING, Founders
and original Trustees. The full legal name of the subject trust was:

ELMER H. BRUNSTING or NELVA E. BRUNSTING,
Trustees, or the successor Trustees, under the BRUNSTING
FAMILY LIVING TRUST dated October [0, 1996, as
amended.

ELMER H. BRUNSTING died on April 1, 2009, without having changed his
appointment of successor Trustee. Therefore, pursuant to Article IV, Section B, of
the BRUNSTING FAMILY LIVING TRUST, the remaining original Trustee

continues to serve alone.
The full legal name of the said trust was:

NELVA E. BRUNSTING, Trustee, or the successor Trustees,
under the BRUNSTING FAMILY LIVING TRUST dated
October 10, 1996, as amended.

The BRUNSTING FAMILY LIVING TRUST authorized the creation of the
subsequent irrevocable trust known as the ELMER H. BRUNSTING DECEDENT'S

TRUST.

NELVA E. BRUNSTING resigned as Trustee on December 21, 2010, after having
changed her successor Trustee by that certain Appointment of Successor Trustee
dated December 21, 2010. Therefore,.the first successor Trustee, ANITA KAY
BRUNSTING, shall serve as Trustee.

For purposes of asset allocation, transfer of property into the decedent's trust, holding
title to assets, and conducting business for and on behalf of the trust, the full legal
name of the decedent's trust shall now be known as:

ANITA KAY BRUNSTING, Trustee, of the ELMER H.
BRUNSTING DECEDENT'S TRUST dated April 1, 2009, as

P4352
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established under the BRUNSTING FAMILY LIVING TRUST
dated October 10, 1996, as amended.

The tax identification number of the ELMER H. BRUNSTING DECEDENT'S
TRUST is I 1 00.

6. If ANITA KAY BRUNSTING fails or ceases to serve as Trustee by reason of death,
disability or for any reason, then the following individuals will serve as Trustees in
the following order:

First, AMY RUTH TSCHIRHART
Second, THE FROST NATIONAL BANK

1. Upon the death or disability of NELVA E. BRUNSTING, then the following
individuals will serve as Successor Co-Trustees:

ANITA KAY BRUNSTING and AMY RUTH TSCHIRHART

Ifa 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.

8. The Trustee under the trust agreement is authorized to acquire, sell, convey,
encumber, lease, borrow, manage and otherwise deal with interests in real and
personal property in the trust name. All powers of the Trustee are fully set forth in
Article XII of the trust agreement.

9, The trust has not been revoked and there have been no amendments limiting the
powers of the Trustee over trust property.

10.  No person or entity paying money to or delivering property to any Trustee shall be
required to se¢ to its application. All persons relying on this document regarding the
Trustee and their powers over trust property shall be held harmless for any resulting
loss or liability from such reliance.

A copy of this Certificate of Trust shall be just as valid as the'original.
The undersigned certifies that the statements in this Certificate of Trust are true and correct
and that it was executed in the County of Harris, in the State of Texas, on December 21,

2010.

P4353
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ANITA KAY BKGNSTING /.
¥ | Successor Trustee
STATE OF TEXAS
COUNTY OF HARRIS
:ﬁ The foregomg Certificate of Trust was acknowledged before me on December 21,
i 2010 at_[:45 p.m., by ANITA KAY BRUNSTING, as successor Trustee.
) Witness my hand and official seal. ,
: Notary Public, State of Texas i
//‘f/ff/////f/f//f//-f////-t% o
s GELAG CANDACE LYNNE KUNZ FREEg
z ) NOTARY Pl:BllIG STATE OIF TEXA \ ,
LA S
Yerrrnnininsrrrrnrnrsirisrrd
P4354
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CERTIFICATE OF TRUST
FOR THE
NELVA E. BRUNSTING SURVIVOR'S TRUST

The undersigned successor Trustee hereby certifies the following:

1. This Certificate of Trust refers to a joint revocable living trust agreement executed by
ELMER HENRY BRUNSTING, also known as ELMER H. BRUNSTING, and
NELVA ERLEEN BRUNSTING, also known as NELVA E. BRUNSTING, Founders
and original Trustees. The full legal name of the subject trust was:

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

amended.

2. ELMER H. BRUNSTING died on April 1, 2009, without having changed his
appointment of successor Trustee. Therefore, pursuant to Article IV, Section B, of
the BRUNSTING FAMILY LIVING TRUST, the remaining original Trustee

continues to serve alone.
3. The full legal name of the said trust was:

NELVA E. BRUNSTING, Trustee, or the successor Trustees,
under the BRUNSTING FAMILY LIVING TRUST dated

October 10, 1996, as amended.

4, The BRUNSTING FAMILY LIVING TRUST authorized the creation of the
subsequent revocable trust known as the NELVA E. BRUNSTING SURVIVOR'S

TRUST.

5. NELVA E. BRUNSTING resigned as Trustee on December 21, 2010, after having
changed her successor Trustee by that certain Appointment of Successor Trustee
dated December 21, 2010. Therefore, the first successor Trustee, ANITA KAY

BRUNSTING, shall serve as Trustee.

For purposes of asset allocation, transfer of property into the survivor's trust, holding
title to assets, and conducting business for and on behalf of the trust, the full legal
name of the survivor's trust shall now be known as:

ANITA KAY BRUNSTING, Trustee, of the NELVA E.
BRUNSTING SURVIVOR'S TRUST dated April 1, 2009, as
P4355
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established under the BRUNSTING FAMILY LIVING TRUST
dated October 10, 1996, as amended.

The tax identification number of the NELVA E. BRUNSTING SURVIVOR'SI
TRUST is 4685

6. If ANITAKAY BRUNSTING fails or ceases to serve as Trustee by reason of death,
disability or for any reason, then the following individuals will serve as Trustees in
the following order:;

First, AMY RUTH TSCHIRHART
Second, THE FROST NATIONAL BANK

7. Upon the death or disability of NELVA E. BRUNSTING, then the following
individuals will serve as Successor Co-Trustees:

ANITA KAY BRUNSTING and AMY RUTH TSCHIRHART

Ifa 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.

8. The Trustee under the trust agreement is authorized to acquire, sell, convey,
encumber, lease, borrow, manage and otherwise deal with interests in real and
personal property in the trust name. All powers of the Trustee are fully set forth in
Article XTI of the trust agreement.

% The trust has not been revoked and there have been no amendments limiting the
powers of the Trustee over trust property.

10.  No person or entity paying money to or delivering property to any Trustee shall be
required to see to its application. All persons relying on this document regarding the
Trustee and their powers over trust property shall be held harmless for any resulting
loss or liability from such reliance.

A copy of this Certificate of Trust shall be just as valid as the original.
The undersigned certifies that the statements in this Certificate of Trust are true and correct
and that it was executed in the County of Harris, in the State of Texas, on December 21,

2010.

P4356
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E)Kon Mobil €omputershare

Computershare

PO Box 43078

Providence, Ri 02940-3073

Within USA, US territories & Canada 800 252 1800

0 Outside USA, US territories & Canada 781 575 2058

005791 www.computershare,com/exxonmobil

LT TR0 L T L P L O 1 AT AL T T B
ELMER H BRUNSTING OR NELVA E BRUNSTING TR BRUNSTING FAM
LIVING TRUST UA 10/10/96

13630 PINEROCK
HOUSTON TX 77078-5914

CHANGE OF ADDRESS NOTICE

25 Mar 2011

Dear Holder:

Re: Company Name: Exxon:Mobil Corporation
Account Number: C****'2102 4
Registration: ELMER H BRUNSTING OR NELVA E BRUNSTING TR BRUNSTING FAM LIVING TRUST UA 10/10/96

Thank you for your recent request to update the address on the above referenced account,
Our records now refiect the following new address for this account.

" ELMER H BRUNSTING OR NELVA E BRUNSTING TR BRUNSTING FAM

LIVING TRUST UA 10/10/96
C/O ANITA K BRUNSTING
203 BLOOMINGDALE CIRCLE
VICTORIATX 77904

Qur records indicate your previous address was:

ELMER H BRUNSTING OR NELVA E BRUNSTING TR BRUNSTING FAM
LIVING TRUST UA 10/10/96

13630 PINERCCK

HOUSTON TX 77079-5914

If this new addrass is correct, no further action s required.
If this new address is incorrect, please call us promplly at the number indicated above.

We are committed to providing you the best service our industry can offer, and appreciate the opportunity to be of service to you.

Sincerely,
Computershare
00ZUDA 001CS0003.DSS. MIX_3207/005791/005791/




Ex¢onMobil
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ANITA BRUNSTING TR UA 04/01/09 ELMER H BRUNSTING
DECEDENT'S TRUST
203 BLOOMINGDALE CIRCLE

VICTORIA TX 77904
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Computershare  +

Computershare Trust Company, N.A.

PO Box 43078

Providence, Rl 02940-3078

Within USA, US territories 6 Canada 800 252 1800
Outside USA, US territories & Canada 781 575 2058
www.computershare.com/gxxonmobil

Exxon Mobil Corporation is incorporaled under the

laws of the State of NJ.

Holder Account Number

T 7 co

MU AOR b

SSN/TIN Certiffod Symbol
Yes XOM

001CS0003.058 1. MEX_3207/001 |2001182/2

it Is important to

» ACCOUNT SUMMARY

and for use as a reference
P, when you access your account onfine at our website or whan contacting Computershare.

| Holder Account Number: (IR 769

As of closs of stock marltot on 24 Mar 2011

Ui d A ‘»\"ﬁ' FEZ 12 FEX 8 %W i paR e
(% n as&sjwaml] A J’ Ifet Repigtehtioe] |3 & Inbegaer (bl T Gigsing] f‘%}
| 0sscrption, I it Heid byYous| s :Book Sharesinits 5 -Book Sharasilnkss| Shareatuiite |-t SharaUni ) La » Yawe m
DSPP - Common Stock 0.000000 4,008.000000 020008 1 908232008 82.730000 157,868.03
Transaction History From: 24 Mar 2014 To: 24 Mar 2044
TNs section pertains only to book-entry sharesfunits,
Date Transaction { Transaction Deducﬂonl Deduction Net Prica Per] Transaction | Total Book
Description i Amount (§) | Description] Amount (§) | Amount (§} | Share/Unit ($) | Shares/Units | Shares/Units
Plan Transactions DSPP - Common Stock
Balance Forward 0.000000
24 Mar 2011 Transter 1,508.232008  1,908.232008
24 Mar 2041 Centificate lssuance -1,808.000000 0.232008

OCOTPPA (Rov. 10/41)

H “to Read ouf stat%"!emﬂ BRESFFEHBR AT EERUR DL B EHE ploa 506 r,g"g'i'g‘d‘ fu?hﬁ rym Infgrmaﬂonz
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Stock Class Description - A description of the stock cless in which you hoid shares, 8.g.
Common slock.

Centlificated Shares/Units Held By You - A physicat certificate was issued for hase
sharesfunits,

Book/Book-Entry Shares - Shares Computershare maintains for you In an elecironic
acoount; a stock certificate was not issued for these shares. Al Direcl Registration shares
and Invesimant plan (*Plan”) shares are held in book-entry form.

Direct Reglsiration Book SharesfUnits {DRS] ~ Book-enlry shares that are not part of
Ihe Plan.

Investment Plan Book SharesiUnits — Book-antry shares that are parl of either a
dividend reinvasiment plan (DRP) or direct slock purchase plan {DSPP),

Total Shares/Units - The sum of alf cerlificatad and ook shares held in (hls account as of
the date specified.

Closing Price - The dosing market price as of the accouni summary dale.

Market Value - The doflar value of the total shares held in this account as of the

date specified.

Deduction Description - A description of any amounts withheld inciuding transaction fees.
Deduction Amotnt - Doliar amounis deducted may incitide taxes and transaction faes
{which fees sha include any brokerage commissions Computershare is required to pay).
Net Amount ~ The total amount ransacled for you, equal to the ransaction amount less
any appficable deductions.

B e S e R

@ 6w

Prica Per Share/Unit - The market price par share purchased or sold under the Plan for
this lransaction.

Transaction Shares/linits - The number of ahares purchased or sold through the Plan for
this transaction.

Total Book SharesiUnits — The sum of ali book-entry shares, including both DRS and
investment plan shares, as of the date specified.

uwmcmﬂu-ﬂmwwmkmm.nmmwuwwummmgmaP4358
the SSNITIN 1le in the top right section of this lorm, you musi complele 8 Fom W0 (US resident)
of Form W-BBEN (non-LIS resident) or taxss wil b withheld from any dvidends or sales proceeds
et nlama! Revenue Sendce raquirements. Eithar fom I svaiabis tirough he *DOWNLOADABLE
FORMS® sacion of our websiia