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I, the undersigned Jane Margaret Wetzel of the City of Madison, Madisox_l County,
Massissippi, being over the age of twenty-one (21) years and of sound and disposing mind and
memory, do hereby make, publish and declare this to be my Last Will and Testament, hereby
revoking any and all wills and codicils heretofore made by me.

ARTICLEL

I direct that all of my debts, all expenses of my last illness, all ﬁmeral and burial expenses
(including the cost ol a suitable monument at my grave), and the cost of the administration of my
estate be paid as soon as practicable after my death. It is my intention, however, that nothing in this

Article of my Will should be construed as creating an expréss trust or fund for the payment of debts

and expenses which would, i any manner, extend the normat statute of limitations for the payment
of my debts or enlarge upon my statutory duty to pay debts
ARTICLE L.

I direct that all estate and inheritance taxes and other taxes in the general nature thereof,
together with any interest or penalty thereon, which shall become payable upon or by reason of my
death, with respect to any propérty passing by or under the terms of this Will or any codicil to it
hereafter executed by me, or with respect to the proceeds of any policy or policies of insurance on
my life or with respect to any other property, includmg property over which I have a taxable power
of appointment, included in my gross estate, shall be paid out of the principal of my residual estate

ARTICLE IIL.

1 T hereby give _and bequeath to Deborab Wetzel, my daughter-in-law, the sum of one l
hundred thousand doilars ($100,000.00) in cash.
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Last Will and Testament of Jane Marparet Wetzel

-

[N
o

. . -

2. I hereby give gpd b'e'queath to Peter J. McGloin of 3119 West Shangrila Road,
Phoenix, Arizona, 85029, the s::m 'of twenty-five thousand doliars ($25,00;).00) in cash

3. I hereby give and bequeath to Dorothy and Mary Kirk, who live at 7978 - 78th
Avenue, Glendale, New York, 11385, the sum of five thousand dollars ($5,000.00) each

4, I hereby give and bequeath the sum of forty thousand doliars ($40,000.00) to
Rensselaer Polytechnic Institute, and I hereby give and bequeath the sum of sixty thousand dollars
($60,000.00) to Albany Medical School My husband and I have already established The William
J. Wetzel, M. D. Scholarship Fund through an Endowment Agreement dated April 30, 1998, with
Rensselaer Polytechnic Institute and a foundation Gift Agreement with Albany Medical School dated
April 30, 1998. These bequests are to be used as described in each of these Agreements

5. I hereby give and bequeath to the Sisters of Charity BVM, whose address 1s 1100
Carmel Drive, Post Office Box 858, Dubuque, Iowa, 52004-0858, the cash sum of ten thousand
dollars ($10,000.00).

6. I hereby give and bequeath to St. Francis of Assisi Church at 4000 Tidewater Lane,
Madison, Mississippi, 39110, the cash sum of twenty-five thousand dollars ($25,000.00).

7. I hereby give and bequeath to Mississippi Animal Rescue League , whose address is
4395 South Drive, Jackson, Mississipps, 39209, the cash sum of Five Thousand Dollars ($5,000.00).

8. I hereby give and bequea@ to Deborah Wetzel, everything that 1s located in my
residence at the time of my death, including all yewelry and other personal property. Ifshe does not
desire such personal property, then she shall offer such property to Peter J. McGloin and if he does
not want such property then she may sell such assets and the proceeds from such sale shall become
part of my residuary estate.

ARTICLEIV.

Ihereby give, devise and bequeath all the rest and residue of my property as such shall exists

after my Execufrix shall carry out my directions and my specific devises and bequests as described

in Article YT hereof, to the William Joseph Wetzel Irrevocable Trust for Joseph Andrew Wetzel, I,

%4;; @rﬁ. /w/z:b

. e Margaret Wetzéi
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Last Will and Testament of Jane Margaret Wetzel

and Walliam Jacob Wetzel, of December 4, 1987, Deposit Guaranty National Bank as Trustee, with
such devises and bequests to be held in trust as described in such Trust instrument.
If thus Trust shall be terminated prior to my death, then in that event, I give, devise and

-

bequeath my residuary estate to Joseph Andrew Wetzel, IT, and William Jacob Wetzel, my two

grandsons, 1 equal shares to be theirs absolutely. These devises and bequests shall be divided with
such equality and appropriateness as my Executrix, in her sole discretion, shall determine,
ARTICLEV.

T hereby grant to my Execuirix the continuing absolute discretionary power to deal with any
property, real or per‘sonal, held in my estate as freely as I might in the handling of my own affairs.
Such power may be exercised iﬁdep endently without prior or subsequent approval of any judicial
authority, and no person dealing with the Executrix si;atl berequired to inquire into the propriety of
any of her actions I expressly confer upon my Executrix the specific powers set forth in the

Mississippi Code Annotated Sections 91-9-101 through 91-9-119 (1972) as now enacted or as

hereafter amended.

ARTICLE VL

1 hereby appoint Deborah Wetzel to be the Executrix of this my Last Will and Testament,
to serve without bond, or if bond is required by law, tc; serve without security on any bond required
by law and without any accoimtings or inventory to any court, and to have the powers and
discretions provided in this Article VI and any others that may be granted by law, all to be exercised
without court order. If Deiaorah Wetzel shall predecease me or for any reason shall fail to qualify
as Executrix hereund;:r {or having qualified shall die orresign) then, in such event, Peter J. McGloin
0f3119 West ShangrilaRoad, Phoeni};, Arizona, 85029, shall act as Alternate Executor of my estate;
and in such capaclt?! shall possess and exercise all powers and authority herein conferred on my

Executrix. I vest my Execufrix with full i)ower and authority to sell, transfer and convey any

property, real or personal, which I may own at the time of my death at such time and price and upon

such terms and conditions (including credit) as she may determine and to do every other act and

e Margaret Wetz -
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Last Will'and Testament of Jane Margaret Wetzel

thing necessary or appropriate for the complete adminisiration of my estate. Further, I hereby waive
A4
the necessity of any appraisal being made in connection with my estate.

TESTIMONIUM ‘

IN WITNESS WHEREOQOF, I sign, publish and declare this instriument to be my Last Will and

|
ﬁ 2. |
Testament this day of February, 1999, at Jackson Mississippi.

QM%,, 3
J%ﬁ‘EMARGAhEWETZEL 7

ATTESTATION
The foregoing instrument, consisting of this and three (3) preceding printed pages, was
signed, published and declared by Jane Margaret Wetzel, the testatrix, té be her Last Will and
Testament in our presence, and we at-her request, and 1n her presence and i the presence of each

other have hereunto subscribed our names as witnesses, this é' A day of February, 1999, at

Jackson, Mississippi.

WITNESSES: RESIDING AT:

Olllocit — 1z 2o
%7 LSl 7h5 35092

@g“ !gézigzﬁ 31z Zast Aloemisins Deiws,

C)"aczsou) mS  3920L
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AFFIDAVIT OF SUBSCRIBING WITNESS

STATE OF MISSISSIPPI :
COUNTY OF RANKIN

Personally appeared before me, the undersigned authority in and for the jurisdiction
aforesaid, Joh%I-I.%ward Shows, one of the subscribing witnesses to that certain instrument of

writing dated February 4, 1999, purporting to be the Last Will and Testament of Jane Margaret I

Wetzel of the City of Madison, Madison County, Mississippi, who, having been by me first duly
swormn, did state on oath that Jane Margaret Wetzel, on the 4% day of February, 1999, in his
presence and in the presence of Robin H. Smith, the other subscribing witness to said instrument,
did sign, publish, Isubscnbe andldeclare said instrument as her Last Will and Testament; and that
he has examined the original of the Last Will and Testament of Jane Margaret Wetzel and that it
is in fact the onginal Will. John Howard Shows did further state on oath that at the time Jane
Margaret Wetzel subscribed her Will on February 4, 1999, she was of sound and disposing mind
and memory, over twenty-one (21) years of age, and fully capable of executing and competent to
execute her Will; and he; did further state that he and the other subscribing witnesses thereof,

Robin H. Smith, subscribed and attested said instrument as witnesses to the signature,

subscription and publication thereof at the special instance and request of Jane Margaret Wetzel, I
in her presence and n the presence of each other. 2
@dm Howard Shows

Sworn to and subscribed before me, this the Q"i‘ day of August, 2007.

vy .
S~
. . . » S
My Commission Expires:_ -1\~ \\ sS4 :
=1l
MADISON COUNTY MS This instrument was z=Z -_.. ép,, S =S
filed for record Aug. _|*]___, 2007. ah Executnx Estate of Jane WetzeDAffidavit of Wimess John Shows revised wpd % ?7}'-(.@110 ..,Q 0{) -;§.
L L N
Book 4! Page '704 . "-”,,,le. S .)\Lw\\\s&
ARTHUR JOHNSTON, C C, ,:‘?’N IJ‘”""" “‘““\\
BY- DG =y
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LAST WILL AND TESTAMENT F IEHI%‘DEED
OF .
H.B. HARALSON AUG 22 2007
A;KTHUR JOHNSTON, CHAKCLRY € LERK
L %@&B ~_ D

KNOWBY ALL MEN BY THESE PRESENTS: Tilat I, H.B. Haralson 0£410
McMurphy Street, Canton, Mississippi, being of sound mind and disposing memory
and above the age of twenty-one (21) years, do hereby méke, publish, and declare this
to be my Living Will and Testament hereby revoking all other wills and codicils

heretofore made:

I. !

The following are my children and step-children af the time this will is
made: Adrian Baggett, Dana Marie Haralson, Diane Marie Harlson, Teresa James
‘White, Michael James, and Robert James.

1.

I appoint Teresa J aﬁes White, who presently resid;as at 311 E. Dinkin Street,
Canton, Mississippi 39046 to be the Executrix of my Estate under this Will. In the
event she is unable to serve, I appoint ﬁaymond L. White who presently resides at
311 E. Dinkin Street, Canton, Mississippi 39046 as Executor of my Estate under this
Will.

111

All rights, powers, duties, and discretions granted to or imposed upon the
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Exegutrix shall be exercisable by and imposed upon the successor Executor. I direct
that the Executrix shall not be required to make any bond. To the extent permissible
by law, I waive the requirement that my Executrix, be required to provide inventory,
or file any accounting for my estate with any court. However, I am requesting that
my property be formally appraised.

V.

It is my request and desire that the expense of my funeral be paid in full from
the proceeds of my life insurance by the Executrix as soon after my death as maybe
found practical and conve:nient.

’ V.
Astothe following personal property being household furnishings, Ibequeath

to Teresa White. As to my Cadillac Seville (green), I bequeath to Ms. Olivia Price

at 526 Harvey Watkins Drive.
VI
Asto miy checking account with Conseco Benefits Now and all other checking
accounts and savings accqunt that I may own, I bequeath to Teresa James White.
VIL
In regards to my rea}ty, I hereby devise my residence, 410 McMurphy Street,

Canton, Missiésippi to all six (6) children referred to in Paragraph I.
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ate, that an administration fee

I direct that, from the remaining assets of my est

be awarded to the Executrix (or Executor) in an amount 1o be determined by the

Court.
IN WITNESS WHEREOF, I huve signed and declared this to be my Last Will

and Testament on this the (3 day of April, 2006.

_H.B_JM

H.B. HARALSON

WITNESS /

WITNESS
ATTESTATION

The Last Will and Testament of H.B. Haralson, on the day and year shown
above signed, published, and declared to be his Last Will and Testament in our

presence, and we, at his request, subscribed our names thereunto as witnesses in his

presence and in the presence of each other.

This the |3 day of April, 2006.
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WITNESSQ/.)ﬂé Op Jfﬁmﬂl/(,
ADDRESS: ()33 MC/%?OIOIIM (03
Tachsan, M5 89304
recerrone: (0F SIS
wrmess:_ Y _fwokk
appress; H25 S Sty
(}MW, NS 39204
TELEPHONE: (%/01 355- 2000

MADISON COUNTY MS “This instjument was
filed for record Aug 2R 2007

Page ZQ‘!

Book ‘-H
ARTHUR J HNSTON, C. C.
BY: D.C.
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OoF
MILDRED H. TERRELL

Introductory Clause. I, MILDRED H. TERRELL, a United States citizen and a resident of
and domiciled in the City of Ridgeland, County of Madison and State of Mississippi, do hereby
make, publish and declare this to be my Last Will and Testament, hereby revoking all Wills and
Codicils at any time heretofore made by me.

ITEM L

Direction to Pay Debts. I direct that all my legally enforceable debts, secured and unsecured,
be pard as soon as practicable after my death; provided, however, that my Executor shall specifically
be authorized to pay any debt of my estate which does not exceed $300 without the necessity of
probating said debt I further direct that all of my funeral expenses (including the cost of a suitable
monument at my grave), expenses of my last 1llness, any unpaid charitable pledges (regardless of
whether said pledges may be enforceable obligations of my estate), and the costs of administration
of my estate be paid as soon as practicable after my deatl, provided, however, my Executor shall not
be required to pay any obligation in advance of its maturity. My Executor, in my Executor's sole
discretion, may pay from my domciliary estate all or any portion of the costs of ancillary
admunistration and simular proceedings in other jurisdictions If at the time of my death any of the
real property herein devised 1s subject to any mortgage, I direct that the devisee taking such
mortgaged property shall take it subject to such mortgage and that the devisee shall not be entitled
to have the obligation secured thereby paid out of my general estate. Itis my intention, however, that
nothing 1n thus Item of my Will should be construed as creating an express trust or fund for the
payment of debts and expenses which would in any way extend the normal statute of limitations for
the payment of my debts or enlarge upon my statutory duty to pay debts. .

[TEMTT

Specific Bequests To the indyyjduals listed below I give and bequeath the following:
(@ ToHary Clay Tenen,é% secrotitrdesk.
(b)  To Anna Terrell Tumtinson, my bedroom dresser.
(¢)  To Kathy Chandler Warren, my mine cut Solitaire Diamond ring.
If any of the individuals named in this Item predecease me, then such bequest(s) shall lapse and
become a part of my residuary estate

ir T 4.7

I ———————
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Bequest of Residue. I give, devise and bequeath all of the rest, residue and remainder of my
property of every kind and description (including lapsed legacies and devises, but excluding any
property over which I may have a power of appointment, it not being my mntention hereby to exercise
any power of appointment I may. have) wherever situate and whether acquired before or after the
execution of this Will, to my cousin, Leonard Hussey, or his 1ssue, per stirpes

ITEM I

ITEMIV.

Naming the Executor, Executor Succession, Fees and Other Matters The provisions for
naming the Executor, Successors, Fees and other matters are set forth below

A. Naming an Executor and Successors I hereby nominate, constitute, and appomt as
Co-Executors of this my Last Will and Testament, my cousin, LEONARD HUSSEY and his
daughter, LINDA HARPER. Should esther of my Co-Executors become unable or unwlling to
serve, then the other Co-Executor shall serve as sole Executor.

B Waiver of Bond, Appraisal, Inventory and Accounting I direct that neither my
Executor nor any successor Executor shall be required to make any bond as such To the extent
permissible by law, I waive the requirement that my Executor or any successor Executor be required
to make a formal appraisal, provide an inventory or file an accounting for my estate or any trust
created hereunder with any couxt,

C. Third Parties Not Obligated to See to Appheation of Property Delivered to Fiduciary
No person dealing with my Executor shall be obligated to see to the application of any moneys,
securities, or other property paid or delivered to my Executor, or to mquire mto the expediency or
propriety of any transaction or the authority of my Executor to enter into and consummate the
transaction upon such terms as my Executor may deem advisable

D. Fee Schedule for Executor My Executor shall receive reasonable compensation for
his services and shall be retmbursed for reasonable expenses Compensation shall be paid regularly
and shall be shown on my Executor’s annual account Such compensation and reimbursement may
be paid without court approval.

E Defimtion of Executor, Whenever the word "Executor" or any modifymg or
substituted pronoun therefor is used in this my Will, such words and respective pronouns shall
include both the smgular and the plural, the masculine, feminine and neuter gender thereof, and shall
apply equally to the Executor named herein and to any successor or substitute Executor acting
hereunder, and such successor or substitute Executor shall possess all the nghts, powers and duties,
authority and responsibility conferred upon the Executor origmnally named herein

—

2 MHT_%. 4], 7]
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Powers for Executor. By way of illustration and not of limutation and in addition to any
inherent, implied or statutory powers granted to Executors generally, my Executor is specifically
authorized and empowered with respect to any property, real or personal, at any tune held under any
provision of this my Will to exercise all the powers in the management of my Estate which any
individual could exercise in the management of sinilar property owned in his or her own right, upon
such terms and conditions as to my Executor may seem best, and to execute and deliver any and all
instruments and to do all acts which my Executor may deem proper or necessary to carry out the
purposes of this my Will, without being limited in any way by the specific grants of power made, and
without the necessity of a court order. Without in any way limiting the generality of the foregoing,
my Executor shall have the following powers.

A. Executor’s Right to Disclaim. My Executor shall have the power to disclaim any part
or all of my interest in any property which is or has been devised or bequeathed to me, whether
outright or in trust, provided such disclaimer is made within the time period required for the dis-
claimer to qualify under Section 2518 of the Internal Revenue Code of 1986, as amended, or
corresponding provisions of any future law.

B. Executor to Satisfy Bequests in Cash or in Kind and to Determine Dates of
Distribution. My Executor may make distributions or divisions in cash or in kind or partly in each
without regard to the income tax basis of such asset. For such purposes, any asset distributed in
kind shall be valued at its value as of the date or dates of distribution. In general, my Executor
may My Executor may pay or deliver part or all of the property bequeathed or devised herein as soon
as it 1s convenient to do so without jeopardizing the ability of my estate to satisfy its taxes and
obligations In any event, the date or dates of distribution shall be determined in the discretion of
my Executor,

C Right to Employ Agents. My Executor may employ and compensate from estate

assets any attorneys, accountants, custodians or other agents necessary to the administration of my

estate. . .

D Executor to Have All Powers Conferred by Law. My Executor shall have the power
to exercise all powers conferred by law upon trustees by the Uniform Trustees' Powers Law of
Mississipp: and all powers conferred by law upon executors and all powers granted herein without
prior authority from any Court; however, my Executor may seek Court authority if doing so is in the
best interest of my Executor, my estate or my beneficiaries
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Facility of Payment Clause. Whenever my Executor determines 1t appropriate to pay any
money for the benefit of a beneficiary who shall then be under a disability of any kind, mcluding
minority, then the amounts shall be paid out by my Executor in such of the following ways as my
Executor deems best. (1) directly to the beneficiary, (2) to the legally appointed guardian of the
beneficiary, (3) to a custodian under the Umform Gifts to Minors Act or the Uniform Transfers to
Minors Act of either the state in which the donee or the custodian resides; (4) by additions to existing
trusts, (5) to some relative or fiiend for the health, education, support and maintenance of the
beneficiary; (6) by my Executor using such amounts directly for the beneficiary's health, education,
support and maintenance. .

Testimonium Clause IN WITNESS WHEREOF, I have hereunto set my hand and affixed

my seal this__7 Slay of i 2 %: / , 2002,
eddid W Tamed?

MILDRED E TERRELL

Attestation Clause The foregoing Will, consisting of thus and the preceding three (3) pages
bearing on the margin the initials of the Testatrix, was this /¢ day of _AcTOLER ,
2002, signed, sealed, published and declared by the Testatrix as and for her Last Will and Testament
in our presence, and we, at her request and 1n her presence, and i the presence of each other, have
hereunto subscribed our names as witnesses on the above date.

-

@@@Mﬂ/ residing at. ﬂwﬂbf ;

l Tt @y

374577
residing at* 4522 d"b);are/ M—-— /8 P

Ko 8 [ Y P(3. 3 T15 T4
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SELF-PROVING AFFIDAVIT

STATE OF MISSISSIPPI
COUNTY OF MADISON

We, MILDRED H. TERRELL, and [}AR} E-.Yd A. QQQSQ N and
oM . ~ROW N |, the Testatrix and the witnesses, respectively, whose names are signed
to the attached or foregoing instrument, being first duly sworn, do hereby declare to the undersigned
authority that the Testatrix signed and executed the instrument as her Last Will and that she had

| signed willingly (or willingly directed another to sign for her), and that she executed it as her free

| and voluntary act for the purposes therein expressed, and that each of the witnesses, in the presence

' and hearing of the Testatrix, and in the presence of each other, signed the Will as witness and to the
best of our knowledge the Testatrix was at that time eighteen years of age or older, of sound mind,
and under no constraint or undue wnfluence,

o chdod ft o Toomoll —
MILDRED H. TERRELL

Witness

residing af7Z® ARCHARDL S Tr & Ve}4

g@(&g@gg{; Ads TPrE7 I

i
Subscribed, sworn to, and acknowledged before me by MILDRED H. TERRELL, the |
Testatrix and subscribed and sworn to before ge by MARL LZ!\/ R. &Rown and |

|

o\ <. &9\0\!\“\] ~, witnesses, this 1% day of 0<ToOE R , 2002.

Nomr@jyﬁw.
*6.;!.!.'. ,4\’
My Commussion Expires ~§§-‘"' "'-Qf'\

Notary Public State of Mississippi At Large 5 % P,
My Commission Expires* October 4, 2006 T, " erarestt <
Bonded Thru Holden, Brooks & Gartand, Inc. ‘TN o N
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FIRST CODICIL TO THE LAST WILL AND TESTAMENT
OF

MILDRED H. TERRELL

JOHN B. DONGIEUX, ESQ.
105 North College Street
Brandon, MS 39042
Telephone: (601) 825-8696
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LAST WILL AND TESTAMENT
OF
MILDRED H. TERRELL

Introductory Clause I, MILDRED H. TERRELL, do hereby make, publish and declare

this to be the First Codicil to my Last Will and Testament dated October 18, 2002.

Amendment of an Item, | I do hereby amend Item II. of my Last Will and Testament dated
October 18, 2002, so as to give and bequeath my secretary desk to Harry Clay Terrell, IV, in lieu
Harry Clay Terrell, Sr., who has departed this life

Republication of Will as Amended. Thereby republish and reaffirm my Last Will and
Testament as heremn modified, amended and supplemented by this First Codicil as if such Will
were set out here in full and do incorporate it by this reference thereto, and do hereby republish

and declare my Last Will and Testament as amended, modified and supplemented as my Last

Wiil and Testament

Testimonium Clause. IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my seal this g‘ﬁ day of __SEPTEMRE(LS , 2006.

P sl 4

! MILDRED H. TERRELL

12, 2p
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Attestation Clause. The foregoing Codicil, consisting of this and the preceding page, was
signed, sealed, published and declared by MILDRED H TERRELL as and for the Furst Codicil
to her Last Will and Testament and she did also republish and reaffirm her Last Will and
Testament as by this First Codicil amended as and for her Last Will and Testament in our
presence, and we, at her request and in her presence, and in the presence of each other, have
hereunto subscribed our names as witnesses on the above date.

Var  P)2Ros of 470 oo bhpnd Fark ths(t%q
, (addiess) J’ mSs, Ci o 57
l 9})0,4%% of_@uﬁmgi@o_nmm

(address) 3 foy-
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STATE OF MISSISSIPPI
COUNTY OF MADISON
MILDRED 1 TERRELL, and VAN McRAE and
3¢ Aaf/j OWEN! , the Testatrix and the witnesses, respectively, whose names are

signed to the attached or foregoing mstrument, being first duly sworn, do hereby declare to the
undersigned authority that the Testatrix signed and executed the instrument as a codicil to her

Last Will and that she had signed willingly (or willingly directed another to sign for her), and that l
she executed it as her free and voluntary act for the purposes therein expressed, and that each of

the witnesses, 1n the presence and hearing of the Testatrix, and i the presence of each other,

signed the codicil as witness and to the best of our knowledge the Testatrix was at that time

eighteen years of age or older, of sound mind, and under no constraint or undue influence,

MILDRED H. TERRELL

Vi S Bos

Witness

Resxdmgat"“l? ORAARD PARKR. AT f’&"/
RIDGELAXD, ms 331577

. gfmess -

Residing at £9/6 BRoK CRLLE H#B
ARANDON, M 290/

Subseribed, sworn to, and acknowledged before )\})y MIL H TERRELL, the l
Testatnx and subscribed and sworn to before me by and
30 AN OWENS , Witnesses, thls day of 3’{) 1. , 2006,

e O (Seal)
: ic for Mis
. e, DONG.,
My Commission Expires: .?g*b‘\.?-“"'e{%@(;"z
£ oy
C\Documeats and Sctungs\Owner\My Documents\WP Files\WILLS\R ozietiW CODICIL.wpd i :‘ '-; i
F $ 3
T 5 s &
3,9, UBWC $o ¢
Notary Pubic Stala of Mississippi At Large S -74,-.," " & F
My Commission Explres Oclober 4, 2006 X4 47” L ;‘..-
Bonded Thru Heldon, Brooks & Gariand, Inc. "iteggy OO e
3
MADISON COUNTY MS s instrument was
-~ filed for record Aungust 2007,
Book Pa (] ”B |
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—LAST WILL AND TESTAMENT P[ @é}g
TIIS DATE of <2001 -
AR2700 g OBERT LYNNE MACK, Iil
Anm)éa?m NSTON, CHANCERY CLERCK
By K DL,

I, Robert Lynne Mack, III, an adult tesident of Madison, Madison County,
Misstssippi, make this my Will and revoke all prior Wills and Codicils.

ITEML

My wife’s name 1s Laura Fowler Mack, and she 1s hetein referred to as my wife 1
have three (3) children now living, as follows.

Robert Lynne Mack, IV, botn November 14, 1994,

Austin Lee Mack, born August 22, 1997, and

Sarah Kathryn Mack, botn Match .6, 1999

The wotds “child” or “children” as used hetein shall include any children hereafter
born to my wife and me. The words “child,” “children,” “grandchild,” ot “grandchildren”
as used herein shall include any children hereafter born to any of my children and
“descendants” shall include any person hereafter born to any of my descendants Each of
the words “child,” “children,” and “descendants” shall be deemed to mnclude an adopted
child or adopted children, irrespective of any provisions of law establishing a contrary

presumption,

FOR IDENTIFICATION:

//7//&\—-—- PAGE 1 OF 22 PAGES
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ITEM II.

I appoint Laura Fowler Mack as Executor of -rny estate under this Will. In the event
my Executor is or becomes unable or vnwilling to serve, I appoint Sonya Brothers to serve

as successor Executor,

ITEM III.

-

My Executor shall pay all funeral expenses, costs of administration and other proper
claims against my estate My Executor may, in my Executor’s discretion, pay all or any
portion of the admimstration expenses out of the income and/or principal of the estate
duting the pertod of adminustration and may clect in accordance with applicable federal tax
laws, to deduct such expenses either for federal estate tax purposes or federal income tax
purposes, or partly for one and partly for the other, irrespective of the source of payment,
and without reimbursement or adjustment of the estate accounts or the amounts to which
the beneficianies of my estate may otherwise be entitled. However, my Executor shall not
exercise this discretton m a manner that will result 1n loss of, or decrease in, the marital
deduction otherwise allowable in determining the federal estate tax due by my estate.

ITEM IV,

All Section references, as used in this Will, refer to the Internal Revenue Code of

1986, as amended, or any corresponding provisions of future laws.
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Unless otherwise provided, in referring to the Trustee, any neutet terminology also
inctudes the masculine and feminine or vice versa and any reference 1n the singular shall also
include the plural or vice vers;l

Whete used throughout thus Will, the terms “Executor,” “Executrix,” and
“Administrator” may be used interchangeably and shall apply to whoever may be setving as
personal representative of my estate, whether one or more than one, and to any successor

Executor or Administratot.

ITEMYV.

To my wife, Laura Fowler Mack, if she survives me, I give, devise and bequeath to
her outnight my entire estate, real and petsonal, of whatsoever kind or character and
wheresoever situated.

ITEM V1.

If I am not survived by my wafe, I give, devise and bequeath to Sonya Brothers, 403
Stalcup Street, Columbia, Missours, as"Trustee under the tetms set forth m this Will, my
entire estate, real and personal, of whatsoever kind or character and wheresoever situated.
In the event Sonya Brothers is or becomes vnable or unwilling to serve, I appoint Rose
Blakely to serve as successor Trustee. This trust shall be for the benefit of my children
Robert Lynne Mack, IV, Austin Lee Mack, Sarah Kathrtyn Mack and my grandchildren.

The Trustee shall diade this trust into two separate shares hereafter designated as the

“Mack Family Exempt Trust” and the “Mack Farmily Non-Exempt GST Trust”. The Mack

FOR IDENTIFICATION:
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Family Exerapt Trust shall be a fraction of the assets constituting this trust (undiminished by
estate, mheritance, succession, death or similat taxes), the numerator of which shall be an
amount equal to my available generation skipping transfer exemption as hereinafter defined
and the denominator shall be an amount equal to the value of this trust For purposes of
establishing such fraction the values used in finally determining the federal estate tax on my
estate shall control I recopmze that the numerator of such fraction may be zero in which
case no property shall be distributed under this paragraph to the Mack Family Exempt Trust.
I also recognize that the numerator of the fraction may be equal to or greater than the
denominator in which case the entire amount herein shall be distributed to the Mack Family
Exempt Trust The Mack Family Non-Exempt GST Trust shall be the balance of the assets
mn this trust after funding the Mack Family Exempt Trust. Each sepatate shate shall be
admimistered as a separate trust in accordance with the provisions set forth heremn.

- The Trustee shall hold, administer and distubute the assets of the trust under the
following provisions.

A.  The Trustee shall pay 10 and among my children and my grandchildren (but’
not necessarily i equal shares) as much of the net sncome as the Trustee, in the Trustee’s
discretion, deems adwvisable, for the education, support, maintenance, and health, including
any hospital or other mnsttutional care, of these beneficiaries, and for the maintenance of

thewr accustomed standard of living, These distributions shall be made in proportions and

FOR IDENTIFICATION:
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amounts and at such intervals as the Trustee determines. Any income not distrtbuted shall

be added to ptincipal and distributed 1n accordance with subsequent provisions

B. In addition to the income distributnions the Trustee shall pay to or for the
benefit of these beneficianies, or any of them, (but not necessarly 1 equal shares) as much
principal as the Trustee, in the Trustee’s discretion, deems adwisable for the education,
support, maintenance and health, mcluding any hospital or other institutional care, of my
beneficiaties ot for the maintenance of thewr accustomed standard of Living at the time of my
death. In making principal disttibutions, the Trustee shall consider the needs of the
beneficiaries and the funds available to them from other sources

The Trustee shall hold any petsonal effects, jewelry, and other items, particulatly
household contents, antiques, siver, and the like and shall distubute them in substantially
equal shares to my children. Each child shall take tus or her shate when he or she attains
twenty-one (21) yeats of age, or eather in the discretion of the Trustee 1f that child 1s capable
of handling his ot het property. The Trustee may permut such items to remawn 1n the
residence in which the minor resides or i such other storage facility as the Trustee deemns
appropriate for such items The Trustee shall have the authority to pive the Executor ot
other petsonal reptesentative of the estate of a decedent a receipt for such objects on behalf
of such minor.

C.  When my oldest living child attains the age of thurty (30) yearts, the Trustee

shall divide this trust into separate trusts. There shall be a separate trust for each of my then

FOR IDENTIFICATION:
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lving children and his or her children (being my grandchildren by that child) and one trust
for the then hving chidren, collectively, of each deceased chdd of mine (being my
grandchildren by that deceased child). These trusts shall be equal in amounts. The Trustee

shall hold, administer and distribute the funds of each trust under the following proﬁsions.

1 The Trustee shall distribute, at least annually, to each beneficiary of
each trust (but not necessanly 1n equal shares) as much of the net income of
that trust as the Trustee, 1n the Trustee’s discretion, deems advisable for the
beneficiary’s education, support, mamntenance and health, including any
hospital or othet institutional care, and for the maintenance of the
beneficiary’s accustomed standard of liing Any income not distributed shall
be added to principal and distubuted in accordance with subsequent
provisions

2 In addition to the mcome distributions, the Trustee may distrbute to
or for the benefit of a beneficiary, as much principal as the Trustee, in the
Trustee’s discreton, deems advisable for the' beneficiary’s education, support,
maintenance and health, mcluding any hospital or other institutional care, and
for the mamtenance. of the beoeficiary’s accustomed standard of living. In
making ptincipal distributions, the Trustee shall consider the needs of the

beneficianes and the funds avalable to them from other sources.
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3. As and when each of my children attains the age of thirty (30) yeass,

the Trustee shall distrabute to that child one-third (1/3) of that child’s trust
estate at that date As :md when each of my clildren attamns the age of thirty-
five (35) years, the Trustee shall distribute to that child one-half (1/2) of that
chidd’s trust estate at that date. Thereafter when each of my children attains
age forty (40) years, the Trustee shall distribute to such child the remainder of
that child’s trust estate  If at the time of-my death, any child of mine has
attained the age required herein for distribution of part or all of the puncipal
of his or her trust, such part or all of that prncipal shall be distributed to that
child at that time.

The assets of a trust for the children of a deceased chuld of mine (being my
grandchildren by that deceased chuld) shall be distributed, 1n equal shates, to
the children of such deceased child when the youngest living chdd of such
deceased child of mine attains the age of twenty-one (21) years; except that the
then living descendants of a deceased grandchild of mine shall take, pet
stirpes, the share the grandchild would have taken if living.

4. In the event of death of any of my children after division of this trust
into separate trusts and prior to receipt by that child of his ot her entire trust

estate, the balance 1n the trust of my deceased child shall be retamned 1n trust

for the benefit of my deceased chid’s then liming children (being my
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grandchildren by that deceased child). Income and principal shall be

distributed among such surviving grandchildren as the Trustee determines in

accordance with the’ directions and standards previously set forth in

subparagtaphs 1 and 2 of this Paragraph C  The trust estate for the children

of a deceased child of mine (being my grandchildren by that deceased child)

shall be distributed, in equal shares, to the children of such deceased child

when the youngest living child of such deceased child attains the age of

twenty-one (21) years, except that the then living descendants of a deceased

grandchild of mine shall take, per strpes, the share the grandchdd would have

taken if ving, If at the death of a child of mine, he or she leaves no surviving

descendants, that deceased child’s trust estate shall be paid over and added, in

equal shares, to the ttusts created for my other child or children and their

descendants to be held, administered and distrdbuted 1n accordance with the

provisions of such trusts oz shall be distributed outright to a beneficiary who

" had previously teached the age to have received a distnbution of hi:s or her
trust estate

D.  Notwithstanding any ptoviston herein to the contrary, the Trustee shall

retain 1n trust for the benefit of any beneficiary, any distnbution otherwise required to

be made to such beneficiary, 1f 1n the Trustee’s sole discretion such beneficiary ss, at

the time the distribution would otherwise be required, 1nvolved in a lawsuit, addicted
FOR IDENTIFICATION:
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to alcohol, drugs, or other chemical substances, is a patty to a pending divorce ot

marital separation proceeding, is in bankruptcy, or 1s currently under suit or collection
proceedings by creditors, w;lethcr or not such beneficiary 1s 1n bankruptcy
proceedings.  The Trustee shall make reasonable mnquines before making
distributions of principal to the benefictanies to ascertain whether any beneficiary 1s
then under any of the above described conditions. In making a determination that a
beneficiary 1s addicted to alcohol, drugs, ot other chemical substances, the Trustee
may rely upon the opiion of a physician who has examined the beneficiary The
Trustee may request that the beneficiary be examined by a physician designated by
the Trustee and if the beneficiaty refuses to be examined by such physician, the
Trustee shall not make any distributions to the beneficiary untl such time as the
beneficiary agrees to be examined by such physician, As and when the beneficiary
whose distribuion was delayed has recovered from, has resolved, or has been
teheved of such condition, the Trustee may then make distubution to such
beneficiary of the distribution which was delayed by the Trustee 1n accordance with
this provision.

E.  Inthe event all of the persons and classes designated as beneficiartes of
thus trust die prior to the distubution of all trust assets, the trust assets shall be

distributed to Sonya Brothers

FOR IDENTIFICATION:
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"The Trustee shall permit each beneficiary to elect by wntten ditection
to the Trustee, at the tume all or any portion of his or her trust is to be distributed to
him or her, to have such ptoperty remain 1n trust under the terms and provisions
hereof for the balance of his or her life or until such time as such beneficiary shall
request that the trust assets, or any part thereof, be distributed to him or her outright.
In the event of-the death of a beneficiaty during the penod in which the trust is so
continued, the Trustee shall make immediate distribution of that beneficiary’s trust
assets to his or her estate.

G.  If at any tume, in following the provisions of this Will, the Trustee 1s
required to distrbute all or any part of the pnnapal of any trust herein created
outright to a person who has not attained twenty-one (21) years of age, the trust
principal shall vest in such person but the Trustee shall be authorized to continue to
hold the share of such person 1n trust for that person’s benefit until he or she attains
age twenty-one (21), Unul such time the Trustee is authorized and directed to
expend such part of the income and/or principal of the trust belonging to such
person as the Trustee in the Trustee’s discretion deems necessary to provide for the
proper education, suppott, maintenance and health of said petson

H.  Upon distribution of the entire trust estate to the beneficiary or
beneficiaties of any trust created under thus ITEM of my Will, such Trust shall
terminate r
FOR IDENTIFICATION:
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L This trust shall be designated and known as the “Mack Family Trust

ITEM VII.

In making disttibutions for beneficianies from any trust created under thuis Will and
especially where such beneficiaries are minors, or mcapable of transacting business due to
I illness, the Trustee, in the Trustee’s discretion, may make distributions ether (2) directly to
the beneficiary, (b) to the legal or natural guardian of the beneficiary, (c) to a relative ot
guardian of the person of the beneficiary who has custody and care of the beneficiary, (d) to
a Custodian for a minor beneficiary under the Misstssippt Uruform Transfers to Minots Act,
or (¢) by applying the distributions for the benefit of the beneficiaty by paying expenses
ditectly In any event the Trustee shall requite such reports and take such steps as the
Trustee deems requisite to assure and enforce the apphcation of such distbunons for the
exclusive benefit of the beneficiary.
None of the prncipal or mncome of any trust created under this Will or any part of
same, shall be liable for debts of any beneficiary or be subject to setzute by creditors of any
l beneficiary. No beneficiary shall have the power to sell, assign, transfer, encumber or in any
manner to anticipate or dispose of any part of his or her interest in the trust assets or the
income produced from the assets

ITEM VIII.

The Trustee of any trust created heremn shall have the authonity to disttibute 1ncome

ot principal of the trust in cash or mn kind. In making distubutions of both principal and

FOR IDENTIFICATION:
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mcome, the Trustee may make 2 non pro tata distribution of property in kind The
judgment of the Trustee concetning values and purposes of such division or distrbution of
the property ot secunties' held 1n the trust shall be binding and conclusive on all interested
parties. In making a division or distnbution, the Trustee is specifically excused from a duty
of impartiality with respect to the income tax basis of the property distributed and may select
assets to be allocated or distributed without regard to the income tax basis of the property.

The Trustee shall not be required to make physical division of the trust property
compusing the “Mack Family Trust” except when necessary for the purposes of
distribution, but may, 1n the Trustee’s discretion, keep the trusts in one or more consolidated
funds As to each consolidated fund, the division into the vanious shares comprising such
fund need be made only on the Trustee’s books of account, 1n which case each trust shall be
aliotted 1ts proportionate part of the principal and income of the fund and charged with its
proportionate part of expenses thereof.

ITEM IX.

Notwithstanding any provision of this Will to the contrary, the interest of every
beneficiaty of any trust created by this Will shall vest within the penod prescribed by the
Rule against Perpen.ntles or any statute pertammng thereto. Upon such vesting, any trust
property then held by the Trustee shall be distrabuted immediately, ftee and clear of any

trust, to the beneficiary or beneficrartes of thus trust (or to his ox her legal guardian or other
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personal representative) as though each such beneficiary had reached the date at which final

disttibution to him o to het were requited pursuant to the provisions hereof

ITEMX.

During the administration of myestate and until 2 trust created herein 1s funded, I
authorize the Trustee, in the Trustee’s discretion, to request that my Executor, 1 which case
my Executor may comply with that request, make payments out of my estate to the
beneficiaries of such trust. These payments shall be an amount which 1n the judgment of the
Trustee and the Executor, jointly, equals the distributions which the beneficianies would
recetve from the trust had 1t been established and funded at my death

ITEM XI.

Any teust created by this Will is a private trust The Trustee shall not be required to
obtain the order or approval of any court for the exercise of the Trustee’s powers and
discretions.

No Trustee hereunder shall be required to enter into any bond ot to file with any
court a formal accounting of the Trustee’s administratton The Trustee shall render annual
accounts to the income beneficiaries of each trust No persons paying money or delvering
property to the Trustee shall be required to see to 1ts apphcation

ITEM XII.

A Trustee of any trust created in this Will may resign at any time by giving wtitten

notice, specifying the effectuve date of resignation, to the persons who are income
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beneficiaries of the trust at that patticular tume. The notice may be made by personal
delivery or sent by registered mail.

The Trustee ot any successot Trustee of any trust created by thus Will may be
removed by and a successor Tlxustec appomnted by a majority vote of a committee consisting
of the sutviving children provided; howevet, 1n the event a child 1s 2 minor then the guardian
of the child shall have the right to vote on behalf of the chid. In the event of the death,
incapacity, or unwilingness to setve of a commuttee member, the other two (2) committee
members shall select a replacement In any event, any successor Trustee may be an
indwvidual, 2 bank possessing trust powets or a trust company. The removal of a Trustee or
successor Trustee and the appointment of a successor Trustee shall be effective upon
wtitten notice to the Trustee ot successor Trustee removed or appointed.

The resigning Trustee shall deliver all trust assets to the su.ccessor Trustee on the
effective date of the resignation, and shall, within sixty (60) days of such date, submit a full
and final accounting to the successot Trustee and to the mcome beneficiaties of the trust.
Any successor Trustee shall be vested wath all the rghts, powers, duties and discretions
conferred upon the onginal Trustee.

ITEM XII1.

Unless otherwise provided, the admimstration and management of any trust created

herein, the sale and conveyance of the trust assets, the investment and reinvestment of trust

assets and the rights, powers, dutes and liabilites of the Trustee shall be governed by the

FOR IDENTIFICATION:
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terms and provisions of the Uniform Trustees’ Powers Law of Mississippi 4s 1t now exists or

may hereafter be amended. In addition to the powers contained in that Law, the Trustee
shall have full power and authotity

A, To determine the allocation of receipts and expenses between income and
principal. However, such allocation shall not be mnconsistent with the beneficial enjoyment
of trust property accorded to a hfe tenant or remamnderman under the general principles of
the laws of trusts Further, all rights to subscribe to new ot additional stocks of securities
and all liquidating dividends shall be deemed to be principal

B. To place, 1n the discretion of the Trustee, trust funds in a checking, savings ot
other types of accounts or certificates of deposit in any successor Trustee bank

C.  To receive, mvest in, and retan in the trust all types of property and,
especiaily, to recewve, invest in, and retain in the trust shares of stock in closely held
corporations, partnetship interests in general and limted partnerships, o1, gas, and other
mineral intetests, standing timber, and unimproved real estate regardless of where 1t may be
situated, without hiability and without regard to the proportion such pro;;erty or property of
a stmilar character so held may bear to the entire amount of the trust estate and whether or
not such property is of the class mn which Trustees generally are authorized to mnvest by trust

law. ‘
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D To consolidate and merge any trust created hereunder with any other trust
created by me or any other person, whether inter vivos or by Will, if the beneficiaries are the
same and the terms of that other trust are substantially the same as this trust.

E To retain or invest trust assets in a common fund established by a corporate
Trustee pursuant to’the Umform Common Trust Fund Law of Mississippt or in any
nvestment account, mutual fund, or other investment vehicle offered, sponsored, or advised
for a fee by any other corporate Trustee, or any subsidiary, parent or affiliate of such
corporate Trustee or any successot Or assign, Or subsidiary, parent ox affiliate of any
successor or assign, to such corporate Trustee.

F To surrender, disclaim, release, relinqush or amend, after providing written
notice to the income bcneﬁcm:ries, all o1 any portion of any administtative provision of any
trust created herein which causes or may cause adverse or unanticipated tax lability to my
estate, the trust, the Trustee, or the beneficiaties.

G  To take out, apply for, and maintamn, paying preminms from income or
principal, health, hospitalization, medical or sumilar insurance covering any beneficiary of the
trust.

H.  To hold for the benefit of any minor beneficiary of a trust or for an adult
beneficiary who 1s incapable of handling his or her property, any personal effects,
automobiles, jewelry and other objects, particularly household contents, antiques, silver,
crystal and the like, that are bequeathed to any such beneficiary of a trust untl the

FOR IDENTIFICATION
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benefictary attains the age of twenty-one (21) years or 1 the case of an adult beneficiary

incapable of handling his ot her property until such tume as, m the sole discretion of the

Trustee, that beneficiary is capa:}sle of handling his or her propesty. The Trustee may petmit |

such 1tems to remain in the residence in which the beneficiaty resides or 1n such other ‘
l storage facility as the Trustee deems appropriate for such items and shall pay all costs of :

maintaining, storing, and insuring the items. The Trustee shall have the authonty to give the |

Executor or other personal representative of the estate of a decedent a receipt for such

objects on behalf of such beneficiary.

L. A corporate Trustee shall be entitled to recetve reasonable compensation for
its services hereunder. Such compensation for a corporate Trustee shall not exceed that
shown on its schedule of compen;auon established from time to time by the Trustee’s Trust
Department for the admmmstration of trusts of a character similar to this trust Such
compensation may be collected periodically by the Trustee and shall be’ shown in its annual
accounting

l ITEM XIV.

If my wafe and I die simultaneously, or under circumstances which make 1t difficult to
determine which died first, I ditect that my wife shall be deemed to have survived me for
purposes of this Will. I diuect that the provisions of this Will be construed upon that
assumption, itrespective of any provisions of law estabhishing a contrary presumption ot

requiring survivorship as a condition of taking property by mhetitance.
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ITEM XV.

In the event of the death of my wafe and me duting the minority of my children, I
designate and appoint Sonya Brothers of 403 Stalcup Street, Columbia, Missoud guardian of
my minor childten In the event Sonya Brothers is unable or unwilling to serve as guardian
of my minor children, I designate and appoint Dawn Render of 419 Cottondale Road, Pine
Bluff, Arkansas as successor guardian The guardian shall have custody of my minor
children untl each attains the age of twenty-one (21) years. I direct that the guardian shall
not be required to furmish any bond or security To the extent possible, I direct that all
accountings, inventones and the like ordinanily required of a guardian shall not be required
of my. guardian :

ITEM XVI.

My wife, or the Executor or Admimstrator of her estate if she is deceased, shall have
the nght to disclaim all or any part of het interest 1n any property which I have devised or
bequeathed to het. . Any disclaimer shall be made within the time period and in 2 manner
required for the disclaimer to qualify under Section 2518. Any such disclaimer shall be made
1n writing, stating spectfically the property or interest disclaimed, and may be fited with the
Chancery Court 1n which my Wil is probated and shall also be delivered to my Executor. If

my wife or any other person disclaims any portuon of a bequest, I give, devise and bequeath

the property disclaimed to the Trustee of the “Mack Family Trust” created under this Will as
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if my wife is not living at the time of my.death to be held, administered and distributed as

provided theremn

ITEM XVII.

In addition to the powers and authorities specifically granted to my Executor under
this Will, I expressly confer upon my Executor all nights, powers, duties, and authomties
conferred upon a Trustee under the Uniform Trustees’ Powers Law of Mississippt as 1t now
exists ot may hereafter be amended I authonze my Executor to exercise any such powers
and authonties granted 1n this Will or by the Uniform Trustees’ Powers Law of Mississippl
without the necessity of obtainung court ap'proval All mights, powers, duties and discretion
granted to ot imposed upon my Executor shall be exercisable by and imposed upon any
successor Executor or Administrator. I direct that neither my Executor nor any successor
Executor or Adminstrator shall be required to make any bond as- Executor ot
Admimstrator. To the extent permissible by law, I waive the requirement that my Executo,
or any successor Executor or Adminsstrator, be required to make a formal appiasal, provide
an inventory, ot file an accounting for my estate with any court

Except where specific ptoperty is devised or bequeathed, my Executor shall have
discretion to select property to be distubuted in sausfaction of any devise or bequest
provided in this Will. In making a selection, my Executor 1s excused from any duty of
impartiality with respect to the income tax basis of the property Héwever, my Executor

shall not exercise this discietion or any other discretion mn a manner that will result n loss of,
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or dectease 1n, the marital deduction otherwise allowable in determining the federal estate tax

due by my estate I authorize my Executor to exercise, at such times and in such manner as
my Executor shall deem appropriate, any nghts of election or other rights which are
avatlable to me or my estate in respect of the provisions of the Internal Revenue Code or of
any other tax law. If property 1s included 1n my estate which may otherwise qualify, 1f 1t
passes to a qualified heiz, for valuation for federal estate tax purposes under Section 20324,
and my Executor has the discretion to allocate and distribute such property in satisfaction of
devises or bequests heretn, my Executor shall, in exercising such discreton, allocate and
distribute such property to persons or trusts who will be qualified hewrs so as to qualify the
property for valuation pursuant to Section 2032A. I specifically authorize my Executor to
allocate any of my avalable generaton-skipping tax exemptons from the federal
generation-skipping tax as allowed by Section 2631 to any property of which I am deemed to
be the transferor under Section 2652(a), including any propetty not in my probate estate and
any propezty transferred by me dusing hife as to which no allocation of the exemption was
made prior to my death.

My Executor shall have the authority to disclaim or renounce any interest in propetty,
in whole or 1n part, including:any powet with respect to property and including an undivided
mnterest in property transferred to me or to my estate. Any disclammer by my Executor shall
be made 1n wuting stating specifically the property or interest disclaimed and shall be

delivered to the transferor of the property, the transferor’s legal representative, or the holder
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of the legal title to the propetty to which the interest relates. Any disclaimer shall be made

within the time pettod and in the manner required for the disclaimer to qualify under Section
2518.

My Executor shall have authotity to continue all business operations 1n which 1 am
interested at my death for the time permitted by law in order to avoid depreciation in value
of the interests or losses to my estate or associates My Executor may continue to act as
partner, engage in any partnership, and take all actions with regatd to any partnership my
Executor deems advisable. I specifically authorize my Executor to sell, without the necessity
of court approval, any stock or partnership interest held by my estate under the terms of any
stock agreement or partnership agreement to which I was a party during my hfetume

I specifically authorizé my Executor to borrow such funds as may be necessary to pay
my debts and administration expenses and taxes of my estate and to pledge such of my
property, real or personal, as may be necessary to secure such loan, provided, however, that
my Executor shall not pledge any property specifically devised or bequeathed heren My
Executor shall not be required to pay or otherwise satisfy such loan prior to the closing of
my estate and the discharge of my Executor, but may distubute such property at its value net

of such loan in satisfaction of any bequest herein.
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IN WITNESS WHEREOPF, I have signed a?d declared this to be my Last Will and

Testament on this the 3+ day of January, 2007.

A

Robert Lynne Mack, 111

This instrument was, on the day and year shown above, signed, published and
declared by Robert l:ynne Mack, I1I to be his Last Will and Testament in our presence, and
we at his request, have subscribed our mames as witnesses in his presence and 1n the
presence of each other. :

W;’/ /m o gl ot Bual

Foefiton  pat
(Address) ‘

it P 44sd Od_Coxon Beod

Qodlenon, MS l

(Adaress)

MADISON COUNTY MS instrument was
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IN THE CHANCERY COURT
OF THE ELEVENTH JUDICIAL DISTRICT
OF MADISON COUNTY, MISSISSIPPI

ESTATE OF ROBERT LYNNE MACK, IH,

l DECEASED NO. 2007-628-G
AFEIDAVIT OF SUBSCRIBING WITNESE [ [ §
THISDATE
AUG 7 7 2007
STATE OF MISSISSIPPI ART chm CLERK
. BY
COUNTY OF MADISON AR b

This date personally appeared before me, the undersigned authority at law in and
for the junisdiction aforesaid, the within named James L Pettis, 11, Madison, Madison
County, Mississippi, who being by me first duly sworn according 1o law, says on oath: |

A. That this affiant is one of the subscribing witnesses to an instrument of wnting
purporting to be the Last Will and Testament of Robert Lynne Mack, 1ll, Deceased, who

. was personally known to the affiant, and whose signature 1s affixed to said Last Will and
Testament, which Last Will and Testament i1s dated the 3" day of January, 2007

B. That on the 3rd day of January, 2007, the said Robert Lynne Mack, 1li,
signed, published and declared said instrument of writing as his Last Will and Testament,
in the presence of this affiant and in the presence of Leslie Bounds, the other subscribing
witness to said instrument.

C. That the said Robert Lynne Mack, Ill, was then and there of sound and

disposing mind and memory, and well above the age of twenty-one (21) years.
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D That this affiant, together with Leslie Bounds, subscnbed and attested said
instrument as witnesses to the signature and publication thereof, at the special instance

and request, and 1n the presence of said Robert Lynne Mack, ill, and in the presence of

each other.

ppren - AT L

Ja /mesL Pettis, ill

SWORN TO AND SUBSCRIBED BEFORE ME, this the Q‘iﬁj(’day of

, 2007,
| Cactly s Jouetl/
‘:?t.&;‘:l'mm‘ "" Notary PUb%
...u-..?ﬁﬁ '-'E g b{' Sta[agfmm
noit
g@mméﬁq_f ExpHEes )
T % uyConmsgon Explres
§ T 29,2008

4,\‘°UBL\O ¢ BONDED

B p Rt I, HEE %5’%‘ eI
WYA‘r"FmTARRANT & COMBS, LLP
Post Office Box 16089

Jackson, Mississippi 39236-6089
(601) 987-5300

ATTORNEYS

351135781
7242007 1114 AM

MADRISON COUNTY MS SThls instiument was

filed for Z{ord August 2007,
Book Page qq’g

ARTHPJ HNSTON, C. G, @




IN THE CHANCERY COURT
OF THE ELEVENTH JUDICIAL DISTRICT
OF MADISON COUNTY, MISSISSIPPi

ESTATE OF ROBERT LYNNE MACK, Iil,
DECEASED NO. 2007-628-G
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AFFIDAVIT OF SUBSCRIBING WITNESH 4
THIS DATE
Alb 7 7 2007
STATE OF MISSISSIPPI AR’%R{O@NSTO , CHANCERY CLERK
VAV AQhe

COUNTY OF MADISON -

This date personally appeared before me, the undersigned authornity at law in and
for the jurisdiction aforesaid, the within named Leslie Bounds, Madison, Madison County,
Mississippi, who being by me first duly sworn according to law, says on cath

A, That this affiant 1s one of the subscribing witnesses to an instrument of writing

purporting to be the Last Will and Testament of Robert Lynne Mack, ill, Deceased, who

was personally known to the affiant, and whose signature 1s affixed to said Last Will and

Testament, which Last Will and Testament is dated the 3™ day of January, 2007

B. That on the 3rd day of January, 2007, the said Robert Lynne Mack, !l
signed, published and declared said instrument of writing as his Last Will and Testament,
in the presence of this affiant and in the presence of James L Pettis, lll, the other
subscribing witness to said instrument.

C. That the said Robert Lynne Mack, ili, was then and there of sound and

disposing mind and memory, and well above the age of twenty-one (21) years
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D. That this affiant, together with James L. Pettis, Ill, subscribed and attested

said instrument as witnesses to the signature and publication thereof, at the special

instance and request, and in the presence of said Robert Lynne Mack, lll, and in the

presence of each other

R st

Leslie Bbunds

SWORN TO AND SUBSCRIBED BEFORE ME, this the and day of

1
N ){ A 9 fj , 2007.
BLIC

My Garurmssitewbnresey
y HY COMMISSION EXPIRES AUG 9, 2009
BONDED THRI} CTEGAL! SIDTARY RERVICE

James L Pettis, 1ll, MSB #4151
WYATT, TARRANT & COMBS, LLP
Post Office Box 16089

Jackson, Mississippr 39236-6089
(601) 887-5300

ATTORNEYS

351135861
/212007 11 13 AM
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LAST WILL Agg TESTAMENT 2007} ,,m LII

ELLIOTT VERNON CLEVELAND, JR.

1, Elliott Vernon Cleveland, Jr. (who 15 one and the same person as Buddy Cleveland or
E. V. Cleveland, Jr.), a resident of Ridgeland (Madison County), Mississippi, bemng above the
‘age of eighteen years and bemng of sound and disposing mund and memory, do hereby make,
publish, and declare this to be my Last Will and Testament (the “W1l1”), hereby revoking all

wills and codicils heretofore made by me.

ARTICLE L
PAYMENT OF DEBTS AND EXPENSES

I direct that all of my just debts (except for debts secured by a mortgage or deed of trust
on real property), all expenses of my last 1llness, my funeral expenses, and the expense of
erecting a grave marker at my grave be paid as soon after my death as conveniently can be done
from the assets passing under Article VI or the income from such assets.

ARTICLE IL.
APPOINTMENT OF FIDUCIARIES

A. I hereby appoint my wife, Gemry G Hill Cleveland, and my son, Keith V.,
Cleveland (collectively, the “Executor”) as Executors of my Will and my estate In the event
that either of my Executors should be or should become unable or unwilling to serve as
Executor, I hereby diréct that my then living daughters, Cyntna C. Clayton and Amy C
Grenfeld, and the remamning above named Co-Executor shall serve as successor Executor of my
Will and my estate. Any decisions made or actions taken by the Executors shall be by
unanmimous consent The above named persons shall serve as Executor of my Will and my estate,
even if only one of them is then living or able to serve,

B. I hereby appomnt my wife, Gerry G Hall Cleveland, and my son, Keith V
Cleveland (collectively the “Trustee”), as trustee of any and all trusts created under the
provisions of my Will. In the event that either one of my above-named Trustees should be or
should become unwilling or unable, for any reason or reasons, to serve as Trustee, I then hereby
direct that my then living danghters, Cynthia C Clayton and Amy C Grenfeld, and the
remaining Trustee, if one, shall serve as Co-Trustees. Any decisions made or actions taken by
the Trustees shall be by unanimous consent The above named persons shall serve as Trustees of
any and all trusts established under my Will, even 1f only one of them is living or able to serve

THIS DATE

AUG 7 § 2007 =/ ﬂ/,;L,;L

Pagel | 1ud JOHNWLERK ELLIOTT VERNONCLEVELAND, JR.
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ARTICLE ML
FAMILY MEMBERS

A My wife is Gerry G Hill Cleveland (who 1s one and the same person as Gerry G.
Hill and Bonnie G Hill, and all references in this Will to “my wife” or *“said wife” or “my
spouse” or “said spouse” shall be deemed to refer to her. Ihave three (3) children now living,
and they are Cynthia C Clayton, Keith V Cleveland and Amy C. Grenfeld. Any reference
herem to “chuldren” shall refer to my children named above and any reference herem to *child”
shall refer to one of those children. The term “my descendants” shall not include my wife’s
descendants ‘

B. My wife, Gerry G Hill Cleveland, has two (2) children now living, and they are
Jack D Hiil and Charles G. Hill Any reference herein to my “wife’s children” shall refer to her
children named above Any reference herein to “my wife’s child” shall refer to one of her
children. Any reference herein to my “wife’s descendants™ she refer to her lineal descendants.

C For purposes of this Will, only a person legally adopted prior to attamning the age
of seven (7) years shall be considered in all respects as a natural child of the adopting parents.
Notwithstanding the foregoing, m the event that any descendant is adopted by another
descendant, such adopted descendant shall not be deemed to be a natural child of the adopting

descendant, but instead shall remain, for purposes of cgpstruing this Whll, as a child of his or her
natural parent ¢

ARTICLE 1V,
BEQUESTS OF PERSONAL PROPERTY

A. I give and bequeath unto my wife, if she survives me, all of my tangible personal
property (excluding cash, securities and the like) including, but not himited to, jewelry, clothing,
other weaning apparel, automobiles, equpment, household furniture, furnishings, chinaware,
silverware, glassware, linens, rugs, fixtures, poriraits, and works of art that are owned by me at
my death whether used 1 my principal residence, my condominium, or elsewhere, (“Tangible
Personal Property”) If my wife does not survive me, then I give and bequeath all of the
furmture, artwork, and furmshings in my principal residence, which is currently at 550
Heatherstone Court, Ridgeland, Mississipps, to my wife’s descendants, per stirpes. If my wife
does not survive me, I give and bequeath all of the remander of my Tangible Personal Property
described m this Paragraph (other than the bequest of furniture, artwork, and furnishings located
in my principal residence as provided for above) and owned by me at the time of my death unto
my children, in equal shares, to be divided between them as they may agree. In the event thata
child of mine should predecease me and be survived by descendants, then the share of my

Tangible Personal Property distnibutable to my deceased child shall be distributed to my
deceased child’s descendants, per stirpes

S L
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B. In the event the beneficiaries hereunder shall be unable or unwilling, for any
reason, to agree upon a division of said Tangible Personal Property, my Executor shall have fll
power and authority to make division thereof, or to prescribe the method of making division
thereof, in such manner as the Executor shall deem equitable m the Bxecutor’s sole and absolute
discretion. All decisions made by my Executor shall be final and binding on the beneficiaries
and my Executor shall be released from any further liability with regard to the division of such

n

assets.

. C. In the event that any beneficiary under Paragraph A. is a minor or under any other
disability at the time of distribution of the property given and bequeathed unto him or her under
Paragraph A, above, my Executor 1s hereby authorized and empowered to deliver such property,
or any part thereof, to the natural or legal guardian of said person or to the aduilt with whom he or
she is then residing, and a dehvery unto such person by the Executor shall acquit and relieve the
Executor from any further liability with regard to the property so dehvered

D, I give and bequeath to my wife, 1f she survives me, all of the assets 1n any non-
individual retirement brokerage account at Merrill Lynch. If my wife does not survive me, then
at my death, I give and bequeath to my wife’s children, 1n equal shares, all of the assets 1n any
non-individual retirement account at Merrill Lynch. If a cnld of my wife should predecease me,
survived by living descendants of hers, then I give and bequeath such wife’s deceased child’s
share of any Memil Lynch brokerage account fo the then living descendants of my wife’s
deceased chuld, per stirpes. If no descendants of the deceased child are then living, then the
deceased child’s share of this bequest shall pass to my wife’s then living descendants, per stirpes

E. If any beneficiary under Paragraph D of this Article is under the age of twenty-
one (21) when such beneficiary becomes entitled to a distnibution under Paragraph D, then the
Executor may make such distribution(s) to a custodian apponted by the Chancery Court for the
benefit of such beneficiary under the Mississippi Uniform Transfers to Minors Act The
Executor shall provide that the property so distributed shall be held under the custodianship until

l the minor reaches the age of twenty-one (21),

ARTICLE V.
DEVISE OF REAL PROPERTY

A. I give and devise unto my wife, 1f she survives me, any interest m our principal
residence, which currently has a street address of 550 Heathersione Court, Ridgeland,
Mississippi 39157, which I may own at the time of my death, including in this devise any land
adjacent to said principal residence and used as a part thereof, I also give and bequeath unto my
wife all of my interest i any msurance policies insuring the principal residence and the
household furniture and furnishings located therein If my wife does not survive me, then I give
and devise my principal residence to my wife’s then living children, in equal shares. If a child of
my wife shall not then be hving, but is survived by then living descendants, then I give and
devise my wife’s deceased child share to the deceased child’s descendants, per stirpes.

v el Loz
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B. If my wife, Gerry G Hill Cleveland, shall survive me, and if I own at the time of
my death a condominium 1n Destin, Florida, then I give, devise and bequeath to her all of my
night, title and interest 1n and to my condominium, including any and all condominium rights and
powers (all such property collectively referred to as my “Condominium”), to have the full use
and enjoyment thereof during her lifetime without duty to give any bond or other security with
respect thereto. My wife shall not be responsible for ordinary wear and tear; but she shall be
required to pay all ordinary expenses mcurred in connection with the maintenance thereof,
mcluding but not limited to, carrying charges, real estate taxes, association dues and fees,
insurance, and maintenance and upkeep expenses. If my wife shall survive me then upon her
death, or if upon my death if she does not survive me, I give, devise and bequeath my
Condominium to my descendants, per stirpes. My wife has the power by her deed alone and
without the necessity of any signatures of the non-life tenants of the Condominium, to sel! the
Condomimum to a third party for at least mmety percent (90%) of its appraised value and the net
proceeds from the disposition shall be distnbuted to the Trustee of the E.V. Cleveland, Jr,
Marital Trust established under Article VII of this my Will to be added to the principal of such
trust for all purposes.

C If any beneficiary under Paragraphs A and B of this Article 1s under the age of
twenty-one (21) when such beneficiary becomes entitled to a distribution under Paragraphs A
and B, then the Executor may make such distribution(s) to a custodian appointed by the
Chancery Court for the benefit of such beneficiary under the Mississippi Uniform Transfers to
Minors Act. The Executor shall provide that the property so distributed shall be held under the
custodianship until the minor reaches the age of twenty-one (21).

ARTICLE Vi.
FAMILY TRUST

A, In the event that my wife survives me, I hereby give and bequeath to the Trustee
herein named, IN TRUST NEVERTHELESS, a sum equal to the largest amount, if any, that can
pass free of federal estate tax by reason of the applicable exclusion amount, as that term is
defined m Section 2010 of the Code, and the state death tax credit or deduction, as that term is
defined in Section 2011 of the Code, (but only to the extent that the use of the state death tax
credit or the state tax deduction would not result mn an increase m the amount of the state death
taxes paid) allowable to my estate, but no other credit or deduction, provided that the following
shall be deducted in computing this pecuniary amount:

1. All property and interests in property included 1n my estate for federal
estate tax purposes and not passing under thus provision which do not qualify for either the
marital deduction or the charitable deduction for federal estate tax purposes; (other than assets or _
amounts which are excluded or deducted from my gross estate for federal estate tax purposes by
reason of Section 2031(c) of the Code with regard to a conservation easement, or Section 2057
of the Code with regard to a qualified family-owned business interest);

el K/ZJ/Z .
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2. All taxes and related amounts to be.paid by my estate pursvant to
Paragraph A of Article XI, and all other administration expenses incurred by my estate which are
not claimed as deductions in computing the federal estate tax hability of my estate and are not
allocated to income under Paraéraph E of Article XTI; and

3. Any prior taxable gifts made by me

B. Property not passing under Paragraph A of this Article which would otherwise
qualify for the marital deduction shall be deemed to qualify for the marital deduction even
though such property may m fact be the subject of a qualified disclasmer by (or on behalf of) my
wife or is qualified terminable interest property with regard to which an election is not i fact
made by my Executor (but in all other respects, the elections actually made by my Executor,
including without hmitation the election of a valuation date and the election to deduct

administration expenses for estate tax purposes or for income tax purposes, or partly for each,
shall control).

C. All values, deductions, exclusions, and credits shall be those finally determined
for federal estate tax purposes with respect to my estate I recognize that no sum may be
disposed of by this Article and that the funds so disposed of may be affected by the action of my
Executor in exercising certan tax elections Any property included m my estate at the time of
my death and assigned or conveyed in kind to satisfy this bequest shall be valued for that
purpose at the value thereof as of the date or dates of distribution

D. This trust shall be known as the “B. V. Cleveland, Jr Family Trust” (sometimes
heremafter “Family Trust”), and the trust assets and the mncome thereon shall be held,
admnistered, and distributed as follows ~

L. The property comprising the trust estate shalf be held by the Trustee and
shall be invested, remvested, and managed by the Trustee for the use and benefit of my wife
The Trustee shall pay to or apply for the benefit of my wife, during her lifetume, all of the net
income of the trust, in at least semi-annual installments (two installments or more).

2. The Trustee may pay or apply so much or all of the principal of the Fanmly
Trust, from time to time, as they shall determine to be necessary for the health, education,
support and maintenance of my wife. It bemg my intention that the needs of my wife be
provided for before preserving the pnincipal of the Famuly Trust for the remanderman, It 1s also
my desire that the Trustee first make distributions of principal to my wife from the Martal Trust

established herein under Article VII of my Will before making distnibutions from the Family
Trust to my wife.

3. In exercising the discretions given to my Trustee and in making trust
investments, the Trustee may give sole consideration to the needs and welfare of my wife, and
thereafier to the remainderman of the Family Trust. The Trustee 1s expressly exonerated from all
liability to any beneficiary by reason of the exercise or nonexercise of hus discretionary power

=l £ o1
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4 Upon the death of my wife, or upon her disclaimer or upon a disclaimer by
her agent under a general power of attorney, her guardian, custodian or other personal
representative, the Trustee shall hold, admimster, a'nd!og distribute the then trust estate under the
followng terms and provisions

a. First, the Trustee shall divide the trust assets and any undistributed
mcome thereon into as many separate and equal shares as shall be necessary to allot one such
share to each child of mime then living and one such share, collectively, for the then living
descendants, per stirpes, of each chuild of mine then deceased. Any property distributable to this
Farmly Trust in accordance with any other mstrument after the division of the trust assets under
this Paragraph shall be allotted at the time of receipt among my then living descendants in the
manner described in the immediately preceding sentence. FEach share established for a then
living child shall be distributed to such living child of mine, outright and free of trust. Each
share established for a deceased child, with then living descendants, shall be further divided into
separate shares for such deceased child’s descendants, per stupes. Any share created for a
descendant-beneficiary of a deceased child, who is at least twenty-five (25) years of age, shall be
distributed outright and free of trust to such beneficiary. Any share created for a descendant-
beneficiary of a deceased child, who 1s then under the age of twenty-five (25) shall be retained in
trust for the benefit of such descendant as provided for herem in Subparagraph 4.b. of this
Article. Each trust established for 2 descendant of mine herein shall be named for such
descendant as follows: “B. V Cleveland, Jr Trust FBO (beneficiary).”

b. If any beneficiary more remote than my child becomes entitled to
distributions of all or a portion of the trust estate under the terms and provisions of any of the
foregoing Paragraphs, except for discretionary payments of income or principal, and shail then
be under the age of twenty-one (21) years, s or her share shall be vested in lum or her but
distrzbution shall be postponed until he or she attains such age. The Trustee shall pay to or for
the benefit of such descendant such part of the income and principal of the retained share as the
Trustee considers necessary for his or her health, education, support and maintenance and may
add to the principal any income not so expended If such beneficiary dies before attaining the
age of twenty-one (21) years, the Trustee shall distribute the then principal and accrued income

of said trust to the executor or admimstrator of such beneficiary’s estate to be held, admunistered,
and distributed as a part thereof.

c In the event there 1s no person qualified to receive any trust share
herein created at any time, which should arise only 1n the event that all of my children and more
remote descendants of mune should die prior to the termination of all trusts created under this
Arhicle, then, m such event, the trust share shall be distributed to my wife’s then lving
descendants, per stupes and if no such descendants are living, then to my heirs-at-law. For
purposes of this Article the term “heirs-at-law” shall be determined in accordance with the laws
of descent and distribution then in effect in the State of Mississippi, as if I died unmarried.

' EH &/ 4 Lo
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d If any distribution 1s made to a descendant of my wife under this
| Article, and such descendant shall be under the age of twenty-one (21) at the time of such
| distribution, then the Trustee shall make such distnbution to a custodian appointed by the

Trustee for the benefit of such beneficiary under the Mississippi Uniform Transfers to Minors
Act. The property so distributed shall be held under the custodianship until the mmor reaches
I the age of twenty-one (21).

ARTICLE VIL
RESIDUARY BEQUEST

A, If my wife, Gerry G. Hill Cleveland, survives me, I give, devise, and bequeath al}-
of the rest, residue, and remainder of my property, real, personal, and mixed, and wherever
situated, including all failed and lapsed legacies, unto my Trustee heremafter named, IN TRUST
NEVERTHELESS, for the use and benefit of my wife as heremafter set forth Such trust shall
be known as the “E. V. Cleveland, Jr. Mantal Trust” (heremafter sometimes the “Marital Trust),
and the trust estate shall be held, administered, and distributed 1 accordance with the provisions
of this Article. My wife or her agent, guardian, custodian or other personal representative may
disclaim any part or all of her interest in the “E. V Cleveland, Jr. Marital Trust” by giving
written notice of such disclaimer to my Executor. If my wife disclaims in whole or in part, such
disclaimed property, after the payment by the Trustee of any estate taxes imposed upon my estate
as aresult of her disclaimer, shall be added to the property passing under-Article VI of this Will
as a part thereof However, if the property so disclaimed would have an inclusion ratio for
federal generation skipping transfer tax purposes different than the trust property passing under
Article VI, then the Trustee shall hold such property m a separate and distinct trust from the
property passing under Article VI, but the terms of such trust shall be 1dentical to the trust
established under Article VI of this Whll

' B. The Mantal Trust assets and mcome thereon shall be held admimstered, and
distributed as follows: :

1. The Trustee shall hold, manage, invest, and reinvest the property
comprising this trust, shall collect the income thereon, and shall pay to or apply for the benefit of
my wife the net income thereof, in convenient installments at least quarterly (four times per year)
during her lifetime.

2. The Trustee shall have the authonty to pay to my wife, from time to time,
so much or all of the principal of said trust as my Trustee shall, in the Trustee’s sole discretion,
determine to be needed for her health, education, support, and mamntenance It is my mtention
that my said wife shall enjoy the same standard of living after my death as she has enjoyed prior
to my death, and the Trustee 1s authorized to make such invasions of principal as the Trustee,
the Trustee’s sole discretion, may determine to be necessary to permit her to enjoy such standard
of living. In making decisions as to whether or not to make mvasions of principal for the benefit

|
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of my wife, the Trustee shall take into consideration the sources of mncome of my wife that are
known to the Trustee and shall also take intd consideration other assets owned by my wife and
whether or not it is in the ultimate best interest of the beneficiaries of my estate, considered
collectively and in the aggregate, for her assets to be converted into cash to provide for her
health, education, support, and maintenance, or whether it is in the best interest of my wife and
my children for assets from the Martal Trust to be used for such purposes I suggest, but do not
require, that distributjons of principal to my wife be made first from this trust rather than from
the Farmly Trust and if only a portion of this trust 1s made to qualify for the marital deduction in
my estate (the “elected portion”) that distributions be charged first against the elected portion and
next agamst the “non-elected portion.”.

3. Upon the death of my wife, the Trustee shall hold, admunister, and/or
distribute the trust estate under the following terms ané provisions:

a, First, unless my wife directs otherwise by her last will and
testament, the Trustee shall first pay from the principal of this Marital Trust, directly to the
appropriate taxing authorities or to the executor or admimstrator of my wife’s estate, as the
Trustee deems advisable, the amount by which the estatc and inheritance taxes assessed by
reason of the death of my wife shall be increased as a result of the inclusion of the Marital Trust
in her estate for such tax purposes. The Trustee’s selection of assets to be sold to pay that
amount, and the tax effects thereof, shall not be subject to question by any beneficiary.

b Second, the Trustee shall disinbute any accrued by unpaid income
to the executor or admurustrator of my wife’s estate.

c. Third, the Trustee shall divide the trust assets into as many
separate and equal shares as shall be necessary to allot one such share to each child of mine then
living and one such share, coliectively, for the then living descendants, per stirpes, of each child
of mme then deceased. Any property distnbutable to this Marital Trust in accordance with any
other instrument after the division of the trust assets under this Paragraph shall be allotted at the
tune of receipt among my then living descendants in the manner described in the immediately
preceding sentence. Each trust share established for a then living child shall be distributed to
such chuld, outright and free of trust. Each share established for a deceased child, with then
living descendants shall be further divided into separate shares for such descendants, per stirpes.
Any share created for a descendant-beneficiary of a deceased child, who is at least twenty-five
(25) years of age, shall be distributed outright and free of trust to such beneficiary. Any share
created for a descendant-beneficiary of a deceased child, who is then under the age of twenty-
five (25) shall be retained 1 trust for the benefit of*such descendant as provided for herein in
Subparagraph B 3.¢. of this Article Each trust established for a descendant of mine shall be
namaed for such descendant as follows: “E. V Cleveland, Jr. Residuary Trust FBO (beneficiary).”

d. In the event there is no person qualified to receive any trust share
herein created at any time, then m such event, the trust share shall be distributed to my wife’s
descendants per stipes. If none of my wife’s descendants are then living, then the trust estate

Page 8 Em% VERNO?Ci LEVELAND, JR.
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shall be distributed to my then living heirs-at-law For purposes of this Article the term “heirs-
at-law” shall be determined in accordance with the laws of descent and distribution then in effect
in the State of Mississippi, as 1£ I were unmarried

e, If any beneficiary more remote than my child becomes entitled to
distributions of all or a portion of the trust estate under the terms and provisions of any of the
foregoing Paragraphs, except for discretionary payments of mcome or principal, and shall be

' under the age of twenty-one (21) years, his or her share shall be vested 1 him or her but
distribution shall be postponed until he or she attains such age. The Trustee shall pay to or for
the benefit of such descendant such part of the mcome and principal of the retamined share as the
Trustee considers necessary for his or her health, educatron, support and mamtenance and may
add to the principal any income not so expended If such beneficiary dies before attaining the
age of twenty-one (21) years, the Trustee shall distribute the then principal and accrued mcome
of said trust to the executor or administrator of such beneficiary’s estate to be held, administered,
and distributed as a part thereof.

4, Notwithstanding any other provision of this Will to the contrary, I direct
that, if the Marital Trust at any time contams any unproductive property, my wife may require
the Trustee to make such property productive or convert such property to productive property
within a reasonable time.

5. It is my mtention that this trust qualify for the mantal deduction allowable
in determining the federal estate tax upon my estate Accordingly, I hereby direct that no
authorization or direction or other provisions contamed in this Will which would prevent this
trust from so qualifying shall apply to this trust; except, that my Executor may, m the Executor’s
sole discretion, elect not to treat any fraction or portion of the property passing under this Article
as qualifymg for the marital deduction for federal estate tax purposes. In such event, both the
property as to which an election has been made and the fraction or portion of the property not

l covered by the election shall be held and distuibuted as provided in this Article To the extent
that a portion of the Marital Trust is‘not elected to qualify for the federal estate tax mantal
deduction, the Trustee shall first make all distributions of principal from that portion of the
Marital Trust as to which an election to qualify for the mantal deduction has been made (elected
trust or portion) and after such portion has been totally distributed, if such occurs, shall then
make distnibutions from the non-elected portion of the Mantal Trust Further, I hereby state that
it is my intention that any court having junsdiction over this my Will construe this mstrument
accordingly. .

6 To the extent posstble, assets with respect to which the mantal deduction
is not allowable for purposes, of the federal estate tax on my estate, or with respect to which the
credit for foreign death taxes 1s allowable for such purposes, shall be allocated to the property
passing under Article VI above y
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C. In the event that my wife does not survive me, then my residuary estate shall be
distributed in accordance with the terms and provisions of Paragraph B 3.c through e, inclusive
of this Article as 1f my wife had survived me and had died one second after my death.

ARTICLE VYIII,
FIDUCIARY POWERS

A During the period of administration of my estate, my Executor shall have all of
the powers with reference to my estate and my estate assets that a Trustee has with respect to a
trust and trust assets under the Mississippi Uniform Trustees’ Powers Law, as such statute may
now or hercafter be amended.

B. Tn addition to the powers afforded to my Executor by the Mississippi Umiform
Trustees’ Powers Law, I specifically grant to my Executor the followimg powers, by way of
iilustration and not of hmtation:

1 To pay, settle, or compound any and all nghts, debts, demands, or claims,
esther 1 favor of or aganst my estate, upon such terms as the Executor may deem fit and for
such purposes to give or receive full receipts and discharges.

2. To litigate, compound, or settle mheritance, estate, transfer, or succession
taxes assessed by reason of my death, and gift, income, or other taxes assessed against me or my
estate; and to make deposits to secure the payment of any taxes.

3 To claim expenses as either income or estate tax deductions when an
election 1s permitted by law and, m the discretion of the Executor, to make such adjustment of
tax between mcome and principal as the Executor shall deem proper. The decision of my
Executor shall be binding and conclusive on all persons.

4, To make elections permutted by any tax law as to the filing of joint returns
and the consenting to have gifts made by another treated as being made in part by me.

5. To make any and all other elections permitted by any tax law applicable to
the estate and, m the discretion of the Executor, to make or not make adjustments among the

beneficiaries as to the income or principal of the estate as a result of the exercise of such
election(s)

6 To make distribution or division, whether of income or principal, wholly

or partially m kind, without allocating the same property to different beneficiary and to distribute
undivided nterests in any asset.

C Notwithstanding any other provision contamed in this Will to the contrary, I
hereby authorize and empower my Executor to sell any real property or personal property owned
by me at the time of my death, except such real or personal property as may be specifically
devised or bequeathed heremabove in this Will. My Exgecutor is hereby authonized and

R
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empowered to determine whether to sell any such property, and if so, the terms and conditions of
such sale. In the event of any such sale, it shall not be necessary for my Executor to give notice
to any beneficiaries under this Will nor to any trustee of any trust created hereunder, nor to any
beneficiaries of any trust creatéd hereunder, it being my intention and direction that my Executor
be authorized and empowered to sell any such property without the necessity of notice to, or
joinder by, any beneficiary under this Will or any beneficiary of any trust created under this Will

D. The trusts specified heremn are intended to be within the definition of a “trust” as
set forth 1n the Mississippi Uniform Trustees’ Powers Law, reference to which 1s agamn hereby
made, and the Trustee shall have all of the powers afforded to trustees m and by the terms and
provisions of said statute, as now or hereafter amended.

E. During the period of administration of the trust, the Trustee shall determine the
principal and income of the trust by following the rules established under the Revised Uniform
Principal and Income Law, pursuant to Section 91-17-1, et seq , Mississippi Code of 1972.

F. Subject to my wife’s nights under the Mantal Trust, specifically, Paragraph B.4,
my Trustee shall have the power to retam any property owned by me at the time of my death and
received by the Trustee from the Executor for such pernods as the Trustee shall in the Trustee’s
sole discretion determine, whether or not the same be mcome producing and whether or not the
same would violate general trust law and rules regarding the drversification of assets

G. The Trustee shall have the power and authority to change the trust situs of any
trust created under this Will from the State of Mississippi to such other Junisdiction as the Trustee
deems appropriate, or such other jurisdiction as would be in the best mterest of all or a majority
of the beneficiaries of such trust or trusts In any such case, the Trustee of any such trust or
trusts shall also have the authority to remove the Trustee and to appoint a Trustee who lives or
has 1ts principal office in such other state, and who is not related or subordinate (as those terms
are defined 1n Section 672(c) of the Code) to the person making such appointment. In addition,
the Trustee shall have the right, in changing the trust situs, to determine whether the law of the
state to which the trust situs has changed shall thereafter govern the construction and
interpretation of the provisions under this Will, or whether Mississipp: law shall contimue to
govern. Notwithstanding the foregoing, the Trustee shall not have the power or authonty to
change the trust situs or to determine that the law of the state to which the trust situs has changed
shall thereafter govemn 1f to do so would materially alter the beneficial mterests in the trust or
cause the frust to lose its exemption for generation skippimg transfer tax purposes or have any
other material adverse tax consequence to the trust.

H If at any time the Trustee determines that the value of any trust under ths
instrument is $100,000 or less in terms of dollars at the date of execution of this Will, as such
may be subsequently adjusted by whatever consumer price index the Trustee deems appropriate,
the Trustee may, in the Trustee’s discretion, distnbute that trust, as then constituted, to the
beneficiary or beneficiaries, at that time, of the current imcome and, 1f there 1s more than one
beneficiary, in the proportions m which they are beneficianes. However, if there is more than

EY et
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one beneficiary to whom the current income of any trust could then be paid and if their int(::rests
are indefinite, the Trustee shall distibute the trust, per stirpes, to such of those beneficiaries as

are descendants of mine or, 1f no beneficiary is a descendant of mine, to those beneficiaries in
equal shares

I Notwithstanding any other provision contamed in this Will to the contrary, any
beneficiary, or the duly appointed executor or admnistrator of the estate of any beneficiary of
my estate or any trust estate hereunder, shall have the right and power to disclaim irrevocably
such beneficiary’s interest i my estate or such trust estate, by written notice delivered to the
holder of the legal title to the property to which such interest relates at any time prior to the
acceptance by or on behalf of such beneficiary of such interest or any of ats benefits, and within
nme (9) months of the date of my death or such later period as may be permitted by the Internal
Revenne Code m the future Upon receipt of such wntten notice, such interest shall be
admnistered 1n accordance with the provisions hereof as though such beneficiary had
predeceased me and as otherwise provided mn this Will. In such event, then my Executor and
Trustee are hereby authorized to segregate any disclaimed property and income eamed thereon
from other assets to comply with Section 2518 of the Code and any regulations promuigated
thereunder. In the event that any beneficiary should disclaim or release an above-described
interest more than mne months after the date of my death, such disclaimer or release shall take
effect as of the date of such disclatmer or release, and my estate, if it is still open, or any trust
estate created hereunder, shall be administered and distributed as though such beneficiary had
died as of the date of such disclaimer or release.

AR Notwithstanding any other provision contained m this Will to the contrary,
whenever 1t is provided that there shall be a partial or total termination of a trust at a fime when a
beneficiary attams a certam age, 1f the benefictarv who attains such age is under a legal
disability, the trust assets that would otherwise be distnibuted to such beneficiary as a result of
such age attamment shall nstead continue to be held in trust until such beneficiary is removed
from such legal disability However, if the interest of such beneficiary in the trust has not vested
prior to the time that such beneficiary attains such required age, the interest of the beneficiary i
the trust property that is directed to be distnbuted to such beneficiary upon the attainment of a
specified age shall then be vested mn such beneficiary notwithstanding that the trust property
contiues to be held in trust because of the legal disabihty of such beneficiary. In addition to the
legal disability of a beneficiary, the Trustee is authorized to withhold distributions to a
beneficiary and/or defer the termination of any trust created herein, exther partially or wholly, 1f
the Trustee 1s of the opimon that distributions should not be made to a beneficiary and/or the
trust should not be terminated at the tume specified herein for any of the following reasons:
(1) such beneficiary is suffering from some addiction, such as alcoholism, drug addiction, or
gambling, (2) such beneficiary has suffered financial reversals such as to render him or her m
danger of becoming msolvent or becoming bankrupt, or has exhibited an inability to handle and
manage his or her financial affairs; (3) such beneficiary is in a marital situation or other family
situation whereby the Trustee feels that it would fiot be in his or her best interest to make
distnbutions to the beneficiary or permit a termination of the trust; or (4) such beneficiary is

otherwise incompetent or incapable of managing his;f?nanci 1 affairs. The Trustee may
} é: / . ok ./ l.—’
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withhold distributions to the beneficiary and/or defer a termination of the trust until such time as
the Trustee is of the opinion that such situation or condition that warrants the withholding of
distributions or deferral of the termination no longer exists I have placed great rehance and
responsibility upon my Truste¢ 1n this regard In the event that the Trustee uses the Trustee’s
good faith judgment in connection with the withholdmg of distnibutions or deferral of the
termination of the trust under this paragraph, the Trustee shall not be hable to such child nor to
any other beneficiary for using the Trustee’s good faith judgment and withholding distributions
and/or deferring a termmation of the trust.

K. The Trustee may consolidate and merge for any purpose a trust created under ths
Will with any other trust which contains substantially the same provisions as that trust, and 1s
administered for the same beneficiary or beneficiaries by the same Trustee. The Trustee may
thereafter administer such consohdated and merged trusts as one umit. If such consohidation and
merger does not appear desirable or feasible, the Trustee may consolidate the property of such
trusts for purposes of investment and admmstration while retaining separate records and
accounts for the separate trusts, The power to consohdate and merge trusts hereunder may be
exercised by the Trustee at any time and from time to fime, and may be used to modify or reverse
the prior exercise of a power to divide trusts provided under this Will, but only to the extent that
such action by the Trustee shall create no adverse estate, gift, or generation-skipping transfer tax
consequences,

L. If any one or more trusts created hereunder, after receiving a distribution, will
have an inclusion rahio (as defined m section 2642(a) of the Code) of more than zero for
generation-skipping transfer tax purposes, the Trustee may, i hus sole discretion, divide such
trust (before receiving such distribution) mto two shares, to be known as “Share I” and “Share
II”. Similarly, the Trustee may divide the trust as required to create more than one “Share I”
subtrust (one of which, for example, might be the subject of a reverse QTIP election under

- section 2652 of said Code). The Trustee may also divade a trust into two separate subtrusts, one
of which is funded solely with property passing to the trust by reason of a disclaimer, or with
property transferred from a different transferor. Thereafter, each Share I and Share II shall
constitute a separate subtrust of that trust, and a separate set of financial records shall be

| maintained for each. While each subtrust shall have provisions 1dentical to the original trust, the
! Trustee (or others) may, prior to any subsequent consoltdation of the subtrusts, (i) make different
‘ _ tax elections for each subtrust (including without hmitation the allocation of any available
exemptions from the federal generation-skipping transfer tax), (1) disburse principal and
‘ discretionary income distributions (as further provided m subparagraph 1 below) and exercise
‘ any other discretionary powers diufferently for each subtrust, (m1) make different mvestment
decisions for each subtrust, and (1v) take all other actions consistent with the separate 1dentify of
the subtrusts. In addition, an executor, a holder of a power of appomtment, a beneficiary, or any
other person with an interest in, power over, or discretion with regard to one or more such trusts
may, prior to any subsequent consolidation of the subtrusts (1) exercise (or not exercise) powers
of appointment differently with regard to each subtrust, (11} disclaim or renounce (or decline to
do so) differently with regard to each subtrust, and (1ii) take all other actions consistent with the
separate identity of the subtrusts BEach Share I shall be funded only in such manner so that each
|
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Share I will at all time have an inclusion ratio equal to zero. Share 1I shall be funded with ail
other property receivable by the trust which (but for this division into subtrusts) would cause the
trust to have an mclusion ratio greater than zero. Share II may be further divided into separate
subtrusts, if the Trustee shall deem advisable, m order to segregate assets with different inclusion
ratios (other than zero) rather than blending those ratios in one Share II trust.

1. Once any trust has been divided as provided in this Paragraph (and prior to
any subsequent consolidation), disbursements made by the Trustee from trust funds shall be
allocated as follows (except to the extent that, i the Trustee’s discretion, liqudity concems or
nvestment concems, mecluding a deswe to avoid or minimize taxable gains, renders such
allocation impractical):

a Distributions of mcome or principal to or for the benefit of “skip
persons” (as that term 15 defined in Section 2613(a) of the Code, and as adjusted in Section
2653(a) of the Code) shall be made first from Share , and only from Share IT if and when Share I
has been exhausted (and then first from the Share IT with the lughest inclusion ratio).

b. All other distributions, as well as all taxes, expenses, and other
disbursements (the payment of which from Share II would not result in the increase of the
inclusion tatio of Share I to 2 value above zero), shall be paid first from Share II (and then first
from the Share I with the highest inclusion ratio), and only from Share I if and when each Share
I has been exhausted.

c. Distributions of principal from Share I, if any, to or for the benefit
of my wife may be made from any one or more of the Share 1 subtrusts, as the Trustee may
determine from time to time, and do not have to be made equally or proportionally from each.

M.  Durmng the continuance of the trusts under this Will, my Trustee shall render not
less frequently than annually statements of account to my wife if she is both living and a
beneficiary After my wife’s death, such annual statements shall be given to the beneficiary or
beneficiaries then entitled to current income If a current income beneficiary of a trust has lineal
descendants who are also current income beneficianes of the same trust, then only the oldest
generation of that famuly shall be entitled to the annual statements of account. In the event that
any person entitled to statements hereunder is a mmor or otherwise legally incapacitated, such
statements are to be rendered to the guardian of or the individual with whom such person resides.

The statements shall show all receipts and disbursements and a list of all assets held as of the
closing dates of the accountings.

N.  Notwithstanding any -other provision contained in this Will to the contrary, the
trusts under this Wiil shall terminate not later than twenty years and eleven months after the
death of the last survivor of my spouse and my descendants living on the date of my death, at the
end of which period the Trustee shall distribute each remamning portion of the trust property to
the beneficiary or beneficiaries, at that time, of the current income and, 1f there is more than one
beneficiary, m the proportions in which they are beneficianies. However, if there is more than
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one beneficiary to whom the current income of any trust could then be paid and 1f therr interests
are indefinite, the Trustee shall distribute the trust, per stirpes, to such of those beneficianes as
are descendants of mine or, if no beneficiary is a descendant of mine, to those beneficianies 1n
equal shares. : :

0. None of the beneficiaries hereunder shall have any power to sell, transfer, convey,
pledge, encumber, or i any other manner alicnate therr nterest in either the income or prmcipal
l of this estate or of any trust created hcreunder, In addition, all sums payable to such
beneficiaries hereunder, whether income or principal, shall be free and clear of the debts;
contracts, alienations, and anticipations of the beneficiaries and shall not he subject to be taken,

by any process whatsoever, by the creditors off any beneficiary. :

P. No distribution of the principal or mcome of the trusts as created heremn shall be

made in satisfaction of a legal obligation, including, but not limited to, a legal obligation of
support, of the parent of any trust beneficiary.

Q. I authorize my Executor to allocate any amount of my generation-skipping
transfer tax (“GST”) tax exemption under Section 2631(a) of the Code to such property which I
am the transferor as my Executor shall select in exercise of absolute discretion, whether or not |
passing under this Will, including property transferred by me duning hife, whether or not I
allocated any GST exemption to such property during my life, and without any duty to favor
beneficiaries under this Will over beneficiaries of property passing outside this Wil

R. Subject to my wife’s power to make assets held m the Marital Trust productive
assets, the Trustee is under a duty to invest and manage the funds of any trust established under
this Will as a prudent investor would, 1n light of the purposes, terms, distribution requirements,
and other circumstances of such trust This standard requires the exercise of reasonable skill and
caution, and is to be applied to investments not in 1solation, but in the context of the trust
. portfolio and as part of an overall investment strategy, which should incorporate risk and return

objectives reasonable suitable to a trust.

1. In making and mmplementing mnvestment decisions, the Trustee has no
duty to diversify the investments of the trust, unless my spouse, 1n regard to the Marital Trust,
exercises her discretion to require the Trustee to make the property productive

S. In addition, the Trustee must (i) act with prudence in deciding whether and how to
delegate authority and 1n the selection and supervision of agents; and (11) ncur only costs that are
reasonable in amount and appropnate to the investment responsibilities of the trusteeship

T. The Trustee of any trust established under this Will shall have the power and nght
to cause any distnbution to be composed of cash or property, or both, or undrvided fractional
mterest of property different in kind from other distributions, without regard to the income tax
basis of the property distributed to any beneficiary of any trust.

)t/ oA
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ARTICLE IX.'
SIMULTANEOUS DEATH PROVISIONS

A If my wife shall die simuitaneously with me or under such circumstances as to
render 1t 1mpossible or difficult to determine who predeceased the other, I direct that I shall be
deemed to have survived my wife. If any legatee or devisee other than my wife shall die
simultaneously with me or under such circumstances as to render it dafficult or impossible to
determine who predeceased the other, I hereby declare that I shall be deemed to have survived
such legatee or devisee The provisions of my Will shall be construed upon these assumptions,
notwithstanding the provisions of any law establishing a different presumption of order of death
or providing for survivorship for a fixed period as 2 condition of inheritance of property.

B. Notwithstanding the provisions of Paragraph A above, if any person (ofher than
my wife) dies within ninety (90) days after my death, the termination of any trust created
hereunder, or any other event covered by Treasury Regulation Section 26.2612-1(a)(2), as
amended,’ and if such person had not, 1n fact, survived my death, the trust termination, or other
event, as the case may be, such failure to survive would have caused the special rule relating to 2
predeceased parent under Section 2651(¢) of the Internal Revenue Code of 1986, as amended
from time to time, to apply to any property passing under this Will, then I direct that such person
shall be treated with respect to such property as having predeceased me, the termunation of the
trust, or such other event, as the case may be, so that the special rule under Treasury Regulation
Section 26 2612(a)(2) will apply

C. The provisions of my Will shall be construed upon these assumptions,
notwithstanding the provisions of any law establishing a different presumption of order of death
or providing for survivorship for a fixed period as a condition of inheritance of property.

ARTICLE X.
FIDUCIARY BOND, COMPENSATION AND REMOVAL

A. I hereby relieve my Executor, any successor Executor, my Trustee, and any
successor Trustee from giving bond, from having an appraisal made of my estate, and of making

or filing any inventories, reports, returns, or accountngs of any kind or character to any court or
other tribunal

B. My Executor shall be entifled to receive reasonable compensation for the
Executor’s services The compensation of a corporate Executor shall be determined in
accordance with its schedule of compensation for the administration of estates of a character
similar to my estate. My Executor shall also be entitled to reimbursement for reasonable
expenses incurred in connection with the performance of the duties of Executor.

1. My Trustee shall be entitled to receive reasonable coxﬁpensation for the

Trustee’s services. The compensation of a corporate Tyustee shall be determined in accordance
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with its schedule of compensation for the administration of trusts of a character similar to the
trusts created hereunder. The compensation may be collected periodically by the Trustee and
shall be shown in the Trustee’s annual accounting My Trustee shall also be entitled to
reimbursement for reasonable expenses mcurred mn connection with the performance of the
duties of Trustee,

C. In addition to the rights of removal of trustees granted by law, I hereby authorize
a majority of the existing adult income beneficiaries (even 1f there 1s only one such beneficiary)
of any trust created under this Will to remove a corporate Trustee appomted herennder and to
appoint a successor corporate Trustee, which such successor corporate Trustee shali be a non-
related, non-subordinate corporate Trustee, as defined 1n Section 672(c) of the Code, to any
beneficiary making such appomtment. In the event that all of the existing mcome beneficiaries
are minors at the time of such removal and appomtment, then a majonty of the existing minor
income beneficiaries (even if there 1s only one such beneficiary) shall have such powers of
removal and appointment. In such event, I hereby waive any requirement to appomt a guardian
ad litem to represent the interests of any minor or unborn beneficiaries of any trust created under
this Will, it being my intention and direction that the decision on behalf of such minor mcome
beneficiary to remove a corporate Trustee and name a successor corporate Trustee may be made
solely by a parent or legal guardian of such minor beneficiary, without the necessity of
appointing a guardian ad litem. In any event, such removal shall be handled in the same manner
as if the removed corporate Trustee had resigned, and such successor shall be appomnted by a
written instrument dehivered to such successor, with a copy to the removed corporate Trustee
The removed corporate Trustee shall deliver to the successor corporate Trustee, within a
reasonable time, all property comprising the trust, accompanied by a written accounting

D. A trustee may resign at any time by giving at least thirty (30) days wntten notice
of such resignation to the beneficiary or beneficiaries then entitled to current.income If a
current income beneficiary of a trust has lineal descendants who are also cumrent mcome
beneficiaries of the same trust, then only the oldest generation of that family shall be entitled to
the notice of resignation. In the event that any person entitled to notice hereunder is a minor or
otherwise legally incapacitated, such notice shall be given to the guardian of or the individual
with whom such person resides. In the event that no successor Trustee is named herem at the
time of such resignation, a successor Trustee shall then be appointed according to the provisions
of Paragraph C of this Article, with the wntten mstrument appomting sich successor to be
delivered to such successor and to the persons entitled to the notice of resignation hereunder.
The resigning Trustee shall deliver to the successor Trustee, within a reasonable time, all
property comprising the trust, accompanied by a written accounting.

E. Any successor Bxecutor or Trustee shall have all of the rights, powers, and
discretions given to, and shall be subject to all of the limitations mmposed upon, the mitial
Executor or Trustee without any act of conveyance or transfer, except as may otherwise be
provided in this Will Further, a successor Trustee shall have no obligation to investigate any
breach of trust of a predecessor Trustee, nor shall be lable for same. Notwithstanding thus
provision, the successor Trustee shall investigate anyach of trust brought to 1ts attention by
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any beneficiary and, in the case of any question mvolving the expenditure of funds, shall use the
Trustee’s own judgment or shall seek mstructions from an appropriate chancery court.

ARTICLE XI.
PAYMENT OF TAXES AND ADMINISTRATIVE EXPENSES

A. Except as otherwise provided 1n this Article, if my wife survives me, I hereby
direct my Executor to pay all Death Taxes, as that term 15 heremafter defined in Paragraph F of
this Article, if any, out of the property passing under Article VI of this my Will, Except as
otherwise provided in this Article, 1f my wife does not survive me, all Death Taxes shall be paid
and borne in accordance with the Mississippi Uniform Estate Tax Apportionment Act. In
addition to the above guidance, my Death Taxes shall also be allocated as follows, if different
than under the Mississipp1 Uniform Estate Tax Apportionment Act

1. All Death Taxes i respect of any property or mterests m properly
icluded in my gross estate under Sections 2035 of the Code (gifts made within three years of
death), 2036 of the Code (transfers with a retaned hife estate), 2037 of the Code (transfers taking
effect at death), 2038 of the Code (revocable transfers), 2039 of the Code (annuities), 2040 of the
Code (jount interests), and 2042 of the Code (hfe insurance proceeds) shall be charged agamst
and paid by the recipient or beneficiary of such property or interest in property or from the
property or interest in the property. .

2 All Death Taxes 1 respect of any property or interests in property
included in my gross estate under Section 2041 of the Code (general powers of appointment)
shall be charged against and paid by the recipient or beneficiary of such property or interest in
property or from the property or interest mn the property. Provided, however, that if the general
power 15 exercisable by this Will and is not exercised by other provisions of this Will, T hereby
exercise the power to the extent of directing the recipient or recipients of the property to which
this general power of appointment relates to pay to or on behalf of my Executor all the additional
Death Taxes, as hereinafter determined in Paragraph B of this Article. However, the above
provisions of this Subparagraph shall not apply to Death Taxes on property mcluded in my gross
estate solely because I had a withdrawal right over a fractional share or pecuniary portion of the
property, limuted to the amount set forth m Section 2514(e)(1) of the Code (currently, five
thousand doilars ($5,000)) or the percentage set forth m Section 2514(e}(2) of the Code

(currently, five percent (5%)), such Death Taxes shall then be paid as provided in Paragraph A of
this Article.

3. Notwithstanding the provisions of Subparagraphs 1 and 2 of this
Paragraph A, there shall be no apportionment (2) against any donee or recipient of any such
property or interest in property which 1s a qualified charity under Section 2055 of the Code and
the property or interest in property was allowed m my federal estate tax proceedmgs as a
charitable deduction; and (b) against my surviving spouse, 1f she is a donee or recipient of any
such property or interest in property and the property or interest in property was allowed in my
federal estate tax proceedings as a mantai deduction under Section 2056 of the Code

Lo
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4, Death Taxes on Qualified Retirement Benefits, as that term is hereiafier
defined in Paragraph F of this Article, shall be paid from the assets passing under Article VI 1f
my wife survives me and from the assets passing under Arficles VI and VII if my wife does not
survive me, as it is my desire that no Death Taxes be paid from my Quahﬁed Retlrement
Benefits unless no probate assets are available to pay such Death Taxes. ’

5. Any generation-skipping transfer tax, other than a generation-skipping
transfer tax on a direct skip of property passing as part of my estate and disposed of under this
Will prior to the article disposing of my residuary estate, shall be charged to the property
constituting the transfer in the manner provided by Section 2603(b) of the Code The
generation-skipping transfer tax on such a pre-residuary direct skip shall be paid from the assets
passing under Article VI 1f my wife survives me and from the assets passing under Article VII 1f
my wife does not swrvive me,

6 Taxes imposed under Section 2701(d) of the Code shall be apportioned
and paid in the manner provided 1n Chapter 14 of the Code

7. If any Death Taxes are imposed on property includable in my estate by
reason of Section 2044 of the Code or any similar state estate or inheritance tax proviston, I
direct my Executor to recover such Death Taxes as provided under Section 2207A of the Code or
as provided under any similar state estate or inheritance tax provision as to such Death Taxes

8 Notwithstanding any other provision to the contrary, no Death Taxes shall
be apportioned against, be allocable to, or payable from any property (ot interest in property) that
18 elected and deducted from my gross estate under Section 2057 of the Code (relatmg to
qualified family-owned business iterests). Nevertheless, on the occurrence of any recapture
event set forth in Section 2057(f) of the Code, any Section 2057(f) of the Code recapture taxes
shall be paid and apportioned as provided in Sections 2057(f) and 2057(2)(3).

B. Except for Death Taxes inposed upon my estate by reason of Section 2044 of the
Code, the amount of the Death Taxes to be charged agamnst any donee or recipient shall be
determined by multiplymng a fraction (the numerator of which shall be the federal estate tax value
of the property to be apportioned as finally determined 1n my federal estate tax proceedmgs and
the denominator of which shall be the total value of my taxable estate for such federal estate tax
purposes) times the net amount of such Death Taxes payable by my estate after the apphcation of
all credits against such Death Taxes.

C. I hereby make spectfic reference to Section 2207A of the Code (concermng tax on
QTIP property), Section2207B of the Code (concerning tax on property mcluded under
Section 2036 of the Code), and Section 2603(b) of the Code (concerning the generation-skippmg
transfer tax under Chapter 13 of the Code) and to corresponding provisions of state law, and I
direct that they shall apply to the extent they are consistent with the provisions of this Article and
shall not apply to the extent they are inconsistent with the provisions of this Article.

=r oL 7
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D. I hereby make specific reference to the Mississippi Uniform Estate Tax
Apportionment Act, and I hereby direct that 1t shail apply to the extent it is consistent with the
provistons of this Article and shall not apply to the extent it is inconsistent with the provisions of
this Article

E. 1 direct that all feeé and expenses of admunistrahon of my estate that are not taken
as deductions on my federal estate tax return (Form-706) shall, to the extent possible, be paid
from the mcome generated by assets that will pass under the provisions of Article VI of this Will.
To the extent that such mcome is not sufficient for the payment of said fees and expenses of
admumstration, I direct that the fees and expenses of administration that shall be allocated against
the principal of the property passing under Article VI of this Will. Thus, no fees and expenses of
admumstration shall be chargeable to the property passing under Article VII hereof, but instead
shall be erther paid from or charged to the income from, or the principal of, the property passing
under the provisions of Article VI hereof, uniess such property shall not be sufficient to pay such
fees and expenses If my wife does not survive me, then all fees and expenses of administration
of my estate shall be paid cither out of the assets or mcome from such assets, passing under
Article VIL

E. For purposes of this Wall, the following terms are defined as follows:

1. The term “Death Taxes” means any estate, inheritance, and other similar
taxes and duties, and interest and penalties thercon, that the Umted States or any State or
subdivision thereof (and, to the extent my Executor determines, any foreign government or
subdivision thereof) imposes by reason of my death, but shali exclude (a) any additional tax
under Section 2032A(c) of the Code, (b) any tax under Section 2056A of the Code, and (c) any
generation-skipping transfer taxes.

2. The term “Qualified Retirement Benefits” means amounts held in or
payable to a plan (of whatever type) qualified under Section 401(a) of the Code or Section 403(a)
of the Code, an individual retirement arrangement under Section408 of the Code, and a
tax-sheltered annwty under Section 403(b) of the Code

ARTICLE XII.
DEFINITIONS

A Per Stipes When any devise or bequest made herein or any trust or any item of a
trust created herem 1s to be distributed or allocated “per sturpes™ to a person’s descendants under
this Will, the devise or bequest or the trust or item shall be divided into as many equal shares as
there are children of the person who are then living or who are then deceased but have then
living descendants The share of a deceased child with then living descendants shali then be
further divided 1 the same manner. The shares ultimately so divided and determined shall then
be distributed or allocated as provided under this Will.

il L)
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B. Health, Education, Support and Maintenance A provision that directs or permits

the Trustee to distribute income, principal, or both, for a beneficiary's "health, "education,"
"support," or "maintenance," or any combination of these purposes, shall be construed
consistently with the meaning given to those terms by applicable federal estate and gift tax laws,
so that such a standard 1s for federal estate and gift tax purposes, an ascertainable standard
relating to the health, education, support, or maintenance of the possessor. However, the holder
of such an anthority shall have the greatest discretion possible consistent with these tax rules

C. Executor. For purposes of this Will, the term “Executor” shall be deemed to refer
to my Executor, Admmistrator, Adminstratrix, Co-Executors and any successor Executor,
Administrator, Administratrix or Co-Executor,

D. Trustee The term “Trustee” as used herem shall be deemed to refer to any
Trustee or successor Trustee.

E. Coade, References to the “Internal Revenue Code” or “Code” or to provisions
thereof are to the Internal Revenue Code of 1986, as amended, at the time m question,
References to the “Regulations” are to the Treasury Regulations under the Code If, at the time
in question, a particular provision of the Code has been renumbered, or the Code has been
superseded by a subsequent federal tax law, the reference shall be deemed to be to the
renumbered provision or the corresponding provision of the subsequent law, unless to do so

would clearly be confrary to my expressed mtention m this Will, and the same shall apply to
references to the Regulations.

ARTICLE XHI.,
MISCELLANEOUS PROVISIONS

A Throughout this Will, the masculine gender shall be deemed to mclude the
feminine, and the singular, the plural, and vice versa.

B. If any provision of this Will or any codicil thereto, is held to be inoperative,
invalid or 1llegal, it is my mtention that all the remaining provisions hereof shall continue to be
fully operative and effective so far as 1s possible and reasonable

C. The descriptive captions above the various articles and at the beginning of certain
paragraphs of this will have been included to facilitate internal referencing only and,

accordingly, such captions are not to be used 1n constnung the substantive effect of the language
of such articles or paragraphs.

D. This Will shall be construed and governed by the laws of the State of Mississippi.
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IN WITNESS WHEREOF, I have hereunto set ‘my hand and seal to this my Last Will and

Testament on the 15™ day of Apnl, 2005.
ELLIOTT VERNON CLEVELéAm, JR. ?4 ' l

WITNESSES

P .

fid £

B A, 4//,4)/
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ATTESTATION

We, the undersigned, as' subscribing witnesses, do hereby acknowledge and affirm that
the foregoing wniten mstrument was exhibited to us by Elliott Vernon Cleveland, Jr, as hus Last
Will and Testament, that he signed the same 1n our presence and m the presence of each of us,
and that we, at his request, and 1 his presence and in the presence of each other, hereto affixed |
our signatures as subscribing witnesses thereto, this the 15" day of April, 2005.

/}70/{@411,( WMA =
oA
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PROOF OF WILL

STATE OF MISSISSIPPI

COUNTY OF HINDS

We LDU{O\{\ j}b\/ and fooantd T LeFad , on oath

state that we are the subscribing witnesses to the attached written instrument dated the 15" day

of Apnii, 2005, which has been represented to be the Last Will and Testament of Eilioft Vernon
Cleveland, Jr. (“Testator”), who stated that he had a fixed place of residence m Ridgeland,
Madison County, Mississippr.  On the execution date of the mstrument, the Testator, in our - -
presence and 1n the presence of each of us, signed the instrument at the end thereof and declared
the mstrument to be hus Will, and requested that we attest to the execution thereof whereupon, in

the presence of the Testator and 1n the presence of each other, each of us signed our respective
pnames as attesting witnesses At the tume of the execution of the instrument, the Testator was
over eighteen (18) years of age, and 1 our opmion was of sound mind, in full possession of his
mental faculties, and acting without undue influence, fraud, or restraint. -

DATED this the 15™ day of Apnl, 2005.

%mux\ w%ﬂl/ il 2 hirbt-

Signatyfre of Witness Signature of Witness
é/)g S lvers ; e $15 PemBeooke DRAVE.
Street Address ' : Street Address
N laci; on NS &7 Hpdisod Ao 3970
! City and State { City and State -

Subscribed and sworn to before me on this the 15" day of Apnl, 2005.

<;%w@/C€;;:

A e
gy, NOTARY PUBLIC

= O + HyCommssion g & :'-:-_: » 'Q:I'AdeISON GOUNYY Mlnstmmenl was
[AFENOTARISEAK]S edior ’e""/“’ Aug. 200
24 p o F B°°k.LPa e ZJQ
,%/ A1 UBL\G 2 § ART GHNSTON, C. e — e
K7 *oaWw : '
7 N BY: DC
JACKSON svzv?(éyunn“‘“\ N~
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LAST WILL A%% TESTAMENT 20077 -"] q (_%

ELLIOTT VERNON CLEVELAND, JR.

I, Elltott Vernon Cleveland, Jr, an adult resident citizen of Madison County, Mississippi,
being of sound and disposing mind and memory do hereby make, publish and declare this
instrument of writing to be a Codicil to the Last Will and Testament made by me on April 15, 2005

I

I hereby amend and restate paragraph A. of Article IV of my said Last Will and Testament
as follows:

"A. I gwe and bequeath all my personal and household effects of every kind mcluding
but not limited to fumiture, apphances, furnishings, pictures, silverware, china, glass, bo oks,
jewelry, wearing apparel, boats, automobiles, and other vehicles, and all policies of fire, burglary,
property damage, and other insurance on or 1n connection with the use of this property, to my wife,
if she shall survive me. If my wife shall not survive me, I give and bequeath all of the furniture,
artwork and furnishings in my principal residence, which 1s currently at 550 Heartherstone Court,
Ridgeland, Mississippi, to my wife's descendants, per stirpes. If my wife does not survive me, then
I give and bequeath all the property described in the first sentence of this paragraph A., less and
except the property described in the second sentence of this paragraph A., to my children surviving
me, 1n approximately equal shares; provided, however, the 1ssue of a deceased chuld surviving me
shall take per stirpes the share their parent would have taken had he or she survived me If my
wife's descendants and/or my children do not agree to the division of the property among

themselves, then my Executor shall make such division among them, and the decision of my

ED Es

THIS DATE
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ARTH oguﬂchemc ERK
I E/IaNS ]

1 EVC, I




ook 004 1pee(0774

Executor to be in all respects binding. If any beneficiary hereunder is a mmnor, my Executor may
distribute such mnor's share to such mminor or for such nunor's use to any person with whom such
minor is residing or who has the care or control of such minor without further responsibility and the
recetpt of the person to whom it is distnbuted shall be a complete discharge of my Executor.”

I

1 hereby amend and restate paragraph B. of Article V of my said Last Will and Testament

¢

as follows
"B If at the time of my death I own a condomunivm in or near Destin, Florida, then 1
give, devise and bequeath all of my right title and 1nterest to said condominium, including any and
all condominium nghts and powers (all such property collectively referred to as my
"Condomimium®) to the Cleveland Condominium Trust.
"1 The trustee of the Cleveland Condominium Trust shall be my wife.
"2, Therighttouse the condominiumand the expenses for maintenance, fees and

taxes shall be shared as follows and, upon a sale, the net proceeds from the sale shall be shared as

follows:
My wife, Gerry G. Hill Cleveland 40%
My son, Keith V Cleveland 20%
My daughter, Cynthia C Clayton 20%
My daughter, f;xmy C. Greenfeld 20%

"3, Subject to rules and regulations prescribed by the condominium association
or other applicable authorities or laws, the trustee of the Cleveland Condominium Trust shall have

full authonity to contract for and make repairs to the condominium and shall have the authority to

assess such expenses among the beneficiaries of (tus trust 1 the percentages prescribed above. If /y{

2 EVC. )
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any beneficiary does not pay the assessed percentage within 30 days of the beneficiary's receipt of
a written assessment from the trustee, then the trustee shall keep an account of the unpaid
assessment. Upon disposition of the property, the unpaid assessment together with interest
compounded annually at the prime rate, as published in The Wall Street Journal or a successor
- publication on the date that is 30 days after the beneficiary's receipt of the written assessment, s\hall
I be deducted from that beneficiary's share of the net proceeds from sale, and the amount deducted
shall be used to reimburse the trustee to the extent that the trustee personally incurred such fees,
"4, Uponunammous consent of all of the beneficiaries of this trust, the trust may
contribute the condominium to a limzted liability company, corporation or other entity and distribute
the ownership interests 1n such entity to the beneficiaries of this trust in proportion to the
per;:entages above. Such distribution shall terminate this trust
"5, Uponunanimous consent of all of the beneficiartes of this trust, the trust may
terminate and dis;ribute undivided interests 1n the corpus to the beneficiaries in the percentages
specified above.
"6 Thetrustee shall maintain a calendar showing the times when each beneficiary
is entitled to use the condominium. The trustee shall attempt to divide use of the condomimum
l among the beneficiaries as requested by the beneficiaries, but the trustee's good faith allocation of
time shall be binding on all of the beneficiaries. No beneficiary with an unpaid assessment shall be
_entitled to use the condomintum unt:l such assessment and mterest are paid.
"7.  Neither the principal nor income of Cleveland Condominium Trust shall be
pledged, assigned, transferred, sold or in any manner whatsoever, accelerated, anticipated or

encumbered, by any beneficiary, nor shall any income or principal of said trust estate be in any

manner subject or liable in the hands of the trustee for the debts, contracts or engagements of any

— ?(‘(Z)
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beneficiary, or be subject to any assignment, or any other voluntary or involuntary alienation or
disposition whatever, except that a beneficiary of the trust may assign his interest in the trust,
whether or not in exchange for compensation, to another beneficiary of the trust if the assignor,
assignee and a majonty of the beneficiaries (including the assignor and assignee) consent in writing
to the trustee to such assignment. For purposes of determning amajority in the preceding sentence,
each beneficiary shall be counted proportionately to the percentages above.”

111

I amend Article VIL of my Last Will and Testament by inserting at the end thereof the
following new paragraph D : .

"D, In selecting assets to fund the Marital Trust, I dicect my Executor to first use my
interests in EVC, Inc, a Mississippi corporation, and EVC Ramsey Walker LLC, a Mississippi
limzted Liability company. EVC, Inc has been the manager of EVC Ramsey Walker LL.C since the
formation of the limited liability n;ompany. If my wife shall survive me, I anticipate that my wife
and/or the trustee shall, after consulting with her tax advisor, make an election under Internal
Revenue Code Section 1361(d) to have the trust creatcd by this Article VII treated as a Qualified
Subchapter S Trust If my wife does not make such an election, then the trustee shall promptly
distribute stock of any S corporation to my wife free of trust. Upon the death of my wife, or upon
her disclaimer, and notwithstanding any other provision of my Last Will and Testament, the trustee
shall distribute outright, and not in trust, to the beneficiaries of the trust as specified mn this Article
V1I any stock in S Corporations owned by this trust.”

Iv.

Except as changed by the above pravision, I republish, reaffirm and readopt my said Last

Will and Testament and Testament of April 15, 2005.
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IN WITNESS WHEREOF, I have hereunto subscribed my name to this a Codicil to my Last

Will and Testament on this the __|¥]_ day of July, 2007.

- L é/:'://f—fﬂ .

Elhott Vernon Cleveland, Jr.

b

This instrument was, on the date shown above, signed, published and declared by Elliott
Vernon Cleveland, Jr. to be a Codicil to tus Last Wall and Testament of April 15, 2005, in our

presence, and we, at his request, have subscribed our names hereto as witnesses 1n his presence and

gpresence of each other.
W/m”éd/tu /| /Wﬂ? of ALY ﬂ/p/em/wpy TR
tness Signature . !Z Z" %)/

Address 4

fquJ?% Mgrsde of 7/; fgd\' fﬁwf

Witness Signature .
£ qu,/ ms 39/57
Address ”
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I, James S Nippes, on oath state:

I am the subscribing witness to the attached written instrument dated July 19, 2007,
which purports to be a Codicil to the Last Will and Testament of Elliott Vernon Cleveland, Jr. On
the execution date of the mstrument the Testator, 1n my presence, signed the instrument at the end
thereof and acknowledged his signature thereto, declared the instrument to be a Codicil to his Last
Will and Testament, and requested that I attest his execution thereof, whereupon, in the presence
of the Testator, I signed my name as attesting witness. At the time of execution of the instrument

the Testator appeared to be eighteen years of age or older, of sound mind, and acting without undue
influence, fraud, or restraint

DATED this 19 day of July, 2007. U{/}W { /%
. / Y2
(Wmﬁ{s) / /

STATE OF MISSISSIPPI

COUNTY OF HINDS

Subscnbed and swom to before me, the undersigned Notary Public, on this the 19 day

200

Notary Pfbhic

of July, 2007

My commussion expires:

MISSISSIPPI STATEWIDE NOTARY PUBLIC

iy,
N VAR I”#
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PROOF OF CODICIL OF

ELLIOTT VERNON CLEVELAND, JR. S0 - )4 ‘;L

I, Grant Monroe, on oath state: .

I am the subscribing witness to the attached written mstrument dated July 19, 2007,
which purports to be a Codicil to the Last Will and Testament of Elliott Vernon Cleveland, Jr On
the execution date of the instrument the Testator, in my presence, signed the instrument at the end
thereof and acknowledged his signature thereto, declared the instrument to be a Codicil to his Last
Will and Testament, and requested that I attest his execution thereof; whereupon, in the presence
of the Testator, I signed my name as attesting witness. At the time of execution of the mstrument
the Testator appeared to be eighteen years of age or older, of sound mind, and acting without undue
influence, fraud, or restramt.

DATED this 19 day of July, 2007,

///%P/’%?M?w
(Witness)

STATE OF MISSISSIPPI
COUNTY OF HINDS

Subscribed and swormn to before me, the undersigned Notary Public, on this the 19 day

by (o T

of July, 2007.

"Notary/Public
My commission expires: iy,
SN GARA ¢ Y,
MISSISSIPHSTAT UBUC §6k ...“l"’.‘. O&"//,,
PIRES F & .." ‘o =
BONDED THRU STEGALL NOTARY Sk ande S2 70T V%
= 3 it =
ERPR 0i=S
- Y \ - - —
3?:? .‘QPUBL 0’@ §
?f//of ."unﬂ‘.\.3$ \\%\
. % ON ¢O \\\\\\\\
FII, i
THIS DATE
AUG MADISON COUNTY is instrument was
A 2 9 200? filed for rggord Aug , 2007
RTHUR JOHNSTON, CHANCERY CLERK Book ,%21 Page 173
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JESSIE VIC JONES ARTHUR JOHNSTON, CHANCERY CLERK
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1, JESSIE VIC JONES, an adult resident of Madison County, Missmsippi,ben{g of sound and
disposing mind and memory and over the age of eighteen (18) years, do hereby make, publish and
declare this to be my Last Will and Testament, hereby.revoking any and all Wills and Codicils
heretofore made by me

ARTICLE 1.
IDENTITY OF BENEFICIARIES

I declare that 1 am a widow, my husband, RANSOM CARY JONES, SR., having
predeceased me, and I am the mother of RANSOM CARY JONES, JR., VIRGINIA ANNE JONES
WHITLEY, and VICKI JONES FULLER to whom all references herein to “my child” and “my
children” shall relate For all purposes of this Wall and the disposition of my estate hereunder, the
terms “1ssue” and “descendants” shall be deemed to include all chuldren born to or legally adopted
by my children before and after, the execution of this Will, irrespective of any provisions of law
establishing a contrary presumption.

ARTICLE IL
EXPENSES AND TAXES

My Executor shall pay all funeral expenses, costs of adminstration and other proper claims
aganst my estate,. My Executor may, n my Executor’s discretion, pay all or any portion of the
administration expenses out of the income and/or principal of the estate during the period of
administration and may electin accordance with applicable federal tax laws, to deduct such expenses
erther for federal estate tax purposes or federal income tax purposes, or partly for one and partly for
the other, irrespective of the source of payment, and without reimbursement or adjustment of the
estate accounts or the amounts to which the beneficiaries of my estate may otherwise be entitled.

All property bequeathed or devised under this Will either outright or 1n trust is bequeathed
and devised subject to existing mortgages, liens or encumbrances thereon. My Executor is given full
discretion as to which debts to pay and which to allow to pass with the property to which such debts
apply. However, notwithstanding anything contained heren to the contrary, nothing herein shall be
construed to create any express trust for the payment of any such taxes, expenses or debts.

Page 1
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I direct that all estate and inheritance taxes and other taxes in the general nature thereof,

‘ together with any nterest or penalty thereon (including any and all taxes paid with respect to the

proceeds of any policy or policies of insurance on my life, or with respect to any other property

including property over which I have a taxable power of appomtment included 1n my gross estate

| for the purpose of such taxes, but not inleudm g any taxes imposed on generation-skipping transfers

under the federal tax laws) shall be paid by my Executor out of my residuary estate, and said |

| beneficiaries under the residuary portion of my Will shall be responsible for that portion of taxes 1n |

| the proportion that their bequest bears to the total passing under the residuary portion  Any and all

I said taxes as set forth herein shall be paid out of my residuary portion of my Wall by the residual
beneficiaries in the same proportions as immediately set forth above

ARTICLE III. |
PROPERTY AND CASUALTY INSURANCE

All of my insurance pohicies which provide indemnity for the loss of or damage to any of my
personal orreal property by fire, windstorm or other simlar casualty, including any claim for the loss
of or damage to any such property which I might have at the time of my death agamst any insurance
company, I give and bequeath, respectively, to those persons or corporations or other entities, as the
case may be, who shall or would have become the owners of such properties by reason of my death,
whether such ownerstup be acquired under the provisions of this Will, by survivorship or by other
means. Ifany of the individual beneficiaries affected by this Article shall not survive me, or if any
corporation so affected by this Article shall not be 1n existence at the time of my death, the bequest

to such individuals or corporations shall lapse and same shall become a part of my residuary estate
hereinafter disposed of.

l : ARTICLE IV.
PERSONAL PROPERTY

[ give and bequeath equally unto my children all of my personal belongings (except cash,
| stock, bonds or other like investments on hand or on deposit and the tangible and intangible personal
‘ property customarily used in connection with any business 1n which I shall be engaged or in which
I'may own any interest at the time of my death), consisting of jewelry, wearing apparel, sportmg
| equipment, club memberships, household furmshings and similar property owned by me at the time
| of my death. I also give and bequeath equally’unto my children all of the automobiles and other
vehicles owned by me at the time of my death Should one of my children predecease me, such
property bequeathed to my deceased child shall pass to such child’s issue, per stirpes, or 1f a
deceased child shall leave no surviving 1ssue or descendants, said deceased child’s share shall pass
equally to my surviving children, or 1f any are deceased, their share to their 1ssue, per stirpes

Page 2
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In the event I desire any particular division of such above described property among my
beneficianes, I will leave a listing with my Executor to that effect, which latest dated listing I would
request my beneficianies and my Executor honor My Executor is hereby given full and complete
authonty to determine the property and the value of each share passing under this Article, and the
Executor's decision as to the division of such property shail not be questioned by any beneficiary.
Should any disagreement arise, however, as to the equitable division of thus property among the
beneficiaries, then I authorize my Executor, 1n 1ts discretion, to sell all or any portion of such
property at public or private sale without Court order or bond and divide the net sale proceeds among
such beneficianes 1n accordance with the terms hereof.

r ARTICLE V.
FAMILY TRUST

I gtve, bequeath, devise and appoint all the residue and remainder of my property and estate
of every nature and wheresoever situated, including all property which I may acquire or become
entitled to after the execution of tus Will, all lapsed legacies and devises or other gifts made by this
Will which fail for any reason, hereinafier referred to as my residuary estate, unto my Executor to
be distributed to the heremafter named Trustee, to be adminstered in accordance with the terms and
provistons set forth and contamed herein. This trust shall be known as the "Jessie Vic Jones Family
Trust "

The Jessie Vic Jones Family Trust shall be held, administered and disposed of upon the
following terms and provisions -- that is to say.

A. 1 Children's Trust. The Trustee shall divide the trust property into separate and
equal parts—-one (1) part for each of my children living at that time, and one (1) part for the issue,
as a group, of a deceased child of mine; and each part shall be a separate trust. Any part set aside
for the issue, as a group, of a deceased child shall be further divided into separate and equal trusts
for such issue, per stirpes. Said trusts shall continue to be admunistered under the terms herein at the
sole and absolute discretion of my Trustee for the health, maintenance of accustomed standard of
living, and education (including post graduate education) of said beneficiaries, and the Trustee 1s
authorized, 1n 1ts sole discretion, to distribute net income to or for the benefit of such beneficiaries
from said trusts, and 1f distributed then at least annually, or at more frequent intervals as 1t
determnes proper, or accumulate any such income and add same to corpus if such income or portion
thereof 15 not deemed, in its discretion, to be advisable for said beneficianes' health, maintenance
of accustomed standard of living, and education (including post graduate education).

) As to each child’s separate trust, the Trustee is given total discretion to
sprinkle mncome and/or trust principal to and among that child’s issue for their health, maintenance
of accustomed standard of lrving and education (including post graduate education), withmy Trustee
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bearing 1n mind that each child 1s to be considered the primary beneficiary of their separate trust
herein. |

The Trustee may, i its sole discretion, also nvade the prmcipal of a |
beneficiary's trust, if 1t, in 1ts sole discretion, deems such to be advisable 1n order to provide for the |
health, maintenance of accustomed standard of living, and education (including post graduate
education) of that beneficiary. k

However, nothing heremn shall be construed as a night of any beneficiary to
l income or principal or a requirement that my Trustee provide support for any beneficiary, all

payments of income and/or principal from this Trust throughout the term thereof being purely and
completely discretionary with my Trustee. Any stated standards are merely stated as a gmide to my
Trustee and are not to be construed as any right of any beneficiary to support from said trust, whether
by income or principal.

A 2. Distribution of Trust Assets After my death, as to each of my children who
are living, my Trustee shall pay over, transfer, deliver, ass1 gn and convey each child’s portion of the
corpus and any accumulated income of their separate trust to the child outright and free of trust, with
all such distributions subject to the provisions of Paragraph F of Article VI of this Will. The Trustee
shall have sole and unlimited discretion to determme the property, the proportion of property, and
the value of the property mvolved, 1n order to determine what property shall comprise the portions
to be paid to each beneficiary hereunder,

B. 1. Grandchildren's Trust Should one of my children die prior to the termination
of their separate trust, said trust estate of my deceased child’s trust shall vest m separate trusts for
their living issue, per stirpes, subject to Paragraph F of Article VI of this Will. In the event a child
of one of my children becomes a beneficiary of a trust hereunder, such trust assets shail be
maintained under the provisions hereof for the benefit of the grandchild in a separate trust for their
benefit. The principal and accumulated income of each grandchild's trust shall be distributed to the
I “grandchild outright and free of trust in accordance with the follou}mg schedule when each

grandchild reaches the age of twenty-five (25) years, one-fourth (4} of the principal and accumulated
income of that grandchild's separate trust shall be distributed free of trust to said grandchild; when
each grandchild reaches the age of thirty (3 0) years, one-fourth (4) of the principal and accumulated
income of that grandchild's separate trust shall be distributed free of trust to said grandchild; and
when each grandchild reaches the age of thirty-five (35) years, the remainder of the principal and
accumulated income of that grandchild's separate trust shall be distributed free of trust to said
grandchild, with all such distributions subject to the terms and conditions of Paragraph F of Article
VIherein. Inthe event a grandchild dies prior to the termination of his or her separate trust, then his
or her assets shall vest in his or her issue, per stirpes, subject to Paragraphs F and J of Article VI
herein; or in default of issue to hus or her siblings or 1f deceased to thesr issue, per stirpes, subject to
| Paragraphs F and J of Article VI hereof,
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B. 2. Death ofa Child Without Issue. In the event one of my children dies prior to
the termination of their separate trust, leaving no surviving issue or descendants, then the
accumulated mcome and principal of the deceased chuld's separate trust shall be distributed equally
to my surviving chlldren s separate trusts, or 1f any are deceased, their share to the separate trusts set
forth herem for their 1ssue per stirpes, or if such trusts have terminated, then outright to such
surviving children, or if any are deceased, their share to their 1ssue, per stirpes.

B. 3. Remote Contingent Beneficiary. In the event that ail of my children and all
of their issue shall die prior to the termination of this Trust, leaving no surviving issue or
descendants, then the remarning assets of each trust shall be distributed equaily to my heirs-at-law,

at that time computed under the laws of descent and distrnibution of the State of Mississippi in effect
at that time.

ARTICLE VI
TRUST PROVISIONS

I direct that as to any and all trusts created heremn, except where specified otherwise, the
following shall apply

A No purchaser, mortgagor or any other person, firm or corporation need see fo the
application of funds paid or advanced to the Trustee in connection with the business or purposes of
any trust, but the receipt of the Trustee therefor shall be a complete acquittance and discharge,

B Neither the principal nor the income of any trust fund, nor any part of same, shall be
liable for the debts of any trust beneficiary, nor shall same be subject to seizure by any creditor
and/or claimant of any beneficiary, and a beneficiary shall not have any power to, voluntarily or
involuntarily, sell, assign, transfer, convey, encumber, or in any manner to anticipate or dispose of
their principal interests 1n the trust fund, or any part of same, .

If any beneficiary of the Jessie Vic Jones Farmly Trust shall attempt to anticipate,
pledge, assign, sell, transfer, alienate or encumber ks or her interest, or if any creditor or claimant
shall attempt to subject such interest to the payment of any debt, Liability or obhigation of such
beneficiary, then thereupon any perceived right of such beneficiary to income or principal shall
terminate and thereafter the Trustee is authorized in 1ts discretion to pay such income or principal
to or apply same for the maintenance of one (1) or more of the following persons, namely. (a) such
beneficiary, (b) his or her 1ssue, and (c) those who would be entitled to receive the principal of the
trust had the beneficiary died immediately prior to receipt of such income or principal by the Trustee,
1n such manner and proportions as the Trustee in its sole discretion may determine, regardless of
equality of distribution, but 1n no event shall the Trustee be required or compelled to pay any part
of the income or principal to or for such beneficiary.

C During the minorty or mcapacity of any beneficiary to or for whom ncome or
princtpal 1s authorized or directed to be paid, my Trustee may pay, transfer or assign same inany one
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or more of the following ways. (a) directly to such beneficiary such amount as it may deem
advisable as an allowance; (b) to the guardian of the person or of the property of such beneficiary;
(c) to arelative of such beneficiary upon the agreement of such relative to expend such mcome or
principal solely for the benefit of the beneficiary, and/or (d) by expending such income or principal
directly for the health, education and maintenance of such beneficiary My Trustee shall have the
power 1n 1ts uncontrolled discretion to determine whether a beneficiary is incapacitated, and its
determination shall be conclusive
D. The Trustee 15 specifically authorized and empowered to invest any part or all of the
l principal of the trust estate in any common trust fund which may be established and operated by and
under the control of the Trustee and may combine any trusts created for the benefit of the same
beneficiaries herein with substantially similar terms and provisions

E. In making distnibutions of net income to beneficianies entitled thereto, the Trustee
may disburse the same in monthly or other convenient installments based upon 1ts estimate of the
amount thereof, and shall annually adjust any difference between estimated and realized net income
If on the death of any beneficiary there is a defictency of income thus occasioned, the same shall be
charged to the principal account from which such income was paid.

F. Notwithstanding any other provisions herem to the contrary, if i the sole and
complete judgment of the Trustee, a beneficiary (at any time such beneficiary would otherwise be
entitled to recerve a distnbution of principal or income from the trust estate) shall not have
manifested the ability which would qualify such beneficiary to prudently use and conserve the
principal or income of the trust estate provided to be distributed to such beneficiary, then and 1n such
event, the Trustee 1s fully authonzed to withhold and defer the delivery and conveyance of any part
or all of such principal or income distribution until the Trustee shall deem such beneficiary to be
qualified to prudently use and conserve the same, provided, however, such principal or mcome so

. retained shall continue to be administered as an integral part of such beneficiary's trust estate and
l may thereafter, as the Trustee deems wise, be paid over and delivered to such beneficiary m whole
orin part and from time to time as and when the Trustee has determimed such beneficiary is qualified
to prudently use and conserve the same
Should any beneficiary of the trust be disabled, incompetent, a debtor in any
bankruptcy proceeding, a defendant 1n any filed or threatened legal proceeding, or 1n any way
incapacitated at the time of any scheduled distribution of mcome or principal (including, but not
limited to, physical or mental incapacity, drug, alcohol or gambling additions or abuses), the Trustee
is authonized an 1ts discretion to withhold such distribution of income and/or principal and continue
to maintain such trust assets for the benefit of said beneficiary until such condition is removed
My Trustee shall have sole and absolute discretion to determine whether a beneficiary 15 disabled,
incompetent or incapacitated and to determine when such conditions as detailed above have been
removed. My Trustee shail be held exonerated and held harmless for exercising 1ts discretion and
shall be entitled to indemnification from the trust, provided such discretion 1s exercised in good faith
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This indemnification shall apply to thus Paragraph and any other applicable Paragraphs herein where
the Trustee shall exercise its discretion to determine the disability, incompetency or incapacity ofany
beneficiary herein, and the withholding of income and/or ptincipal distributions as provided herein, -

G. All trusts created i this Will are private trusts, and the Trustee shall not be required
to obtain the order or approval of any court for the exercise of any power or discretion herein given.
The Trustee shall not be required to return to any court any periodic formal accounting of its
admimstration ofthe trusts, but said Trustee shall render annual accounts to the incomebeneficiaries
of the trusts. No person paying money or delivering property to the Trustee shall be required to see
to its application. Bond shall not be required of the Trustee.

H. All trusts created herein are created under, are governed by, and are to be
construed and administered according to the laws of the State of Mississippi, or of any future situs
chosen by my Trustee, if in the Trustee’s discretion such new situs is deemed advisable for the
benefit of the beneficiaries All questions about the validity, construction, and administration ofthe
trusts created heremn shall be governed by the laws of the State of Mississippi, or of any other
jurisdiction that may be chosen by my Truslee as any new situs for the trusts 1f such situs and
jurisdiction 1s deemed advisable for the benefit of the beneficianes.

It is the Testatrix's intention that all trusts contained herein be classified as domestic
trusts as defined by the Internal Revenue Code of 1986, as amended. Therefore, at all times the
Trustee controlling substantial trust decisions shall be a United States fiduciary or United States
person(s) Further, any power given to a Trustee or beneficiary of a trust, the possession or exercise
of which would cause the trust not to qualify as a "United States person” as defined in Section
770(2)(30) of the Internal Revenue Code, shall be void and of no effect. The Trustee shali have the
limited power to amend the trust instrument to establish or continue the classification of the trusts
created herein as "United States persons "

L Each Trustee hereunder (whether onginally designated herein or appointed as
successor) shall have the right to resign at any time by giving sixty (60) days written notice to that
effect, specifying the effective date of such resignation, to the current icome beneficiary or
beneficianies at the time of giving notice. Then, the herein named Successor Trustee shall take
office, and 1f all herein named Trustees cease to serve, then a Successor Trustee may be appointed
by an instrument deltvered to such successor, with a copy to the existing Trustee, and signed by a
majority of the mcome beneficiaries (of legal age) of the trust at that time, (or1f any are minors, by
the guardian of their persons). Further, the same above stated persons, in the order stated above,
shall have the nght at all times to replace any Trustee with or without cause; and further provided
that Successor Co-Trustees may be appointed, but in all mstances of any Successor Trustee, not
heretn named, one (1) such Successor Trustee must always be a federally insured bank or a trust
company with trust powers mamtaining an active, separate, functioning trust department with a trust
mvestment department with full investment capabulities, or a company that manages trust assets as
1ts predominant business function and 1s msured to the extent that the coverage would be comparable
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to the business standard in the area of said company's location, or one (1) or more ndividuals
deemed "independent" 1n accordance with Section 672 of the Internal Revenue Code of 1986, as
amended, and the Treasury Regulations promulgated thereunder, and further provided that no
beneficiary, spouse, parent or child of anﬂr beneficiary of the trust be named or appointed as
Successor Trustee or Co-Trustee, nor shall any person or entity serve as Successor Trustee that
would not be considered an independent Trustee under the provisions of Section 672, Internal
Revenue Code of 1986, as amended

In the event that such beneficiaries shall fail to designate a Successor Trustee within
the time specified, the acting Trustee, or any other party in interest, may apply to a court of
competent jurisdiction for the appointment of a successor and the judicial settlement of the accounts
of the acting Trustee. Any Successor Trustee hereunder shall possess and exercise all powers and
authority herein conferred on the oniginal Trustee 1n the trust instrument or by law, without any act
of conveyance or transfer

J. If any beneficiary other than a child or grandelnld of mine having become enfitled to
a distribution of all or a portion of my estate or this trust shall be under the age of twenty-one (21)
years or be under any legal disability, his or her share shall be vested in hum or her, but distributions
shall be postponed until he or she attains such age or until such disability has been removed. The
Trustee is anthorized to pay to or for the benefit of said beneficiary such part of the mcome or
principal of the retained share as the Trustee considers advisable for smd beneficiary's health,
education and maintenance and may add to the principal any 1ncome not 50 expended, and shall,
subject to Paragraph F of this Article, distribute to such beneficiary, all remaining principal and
income at age twenty-one (21).

K Unless sooner termimated by the provisions of this Will, and notwithstanding the
terms of any trust herein, each and every trust created hereby shall come to an end at the expiration
of twenty-one (21) years after the death of the last survivor among myself, my children, and my
children’s issue who are living at the time of my death, and at the expiration of said time
notwithstanding any provision to the contrary herein contained, the Trustee shall pay over to the then
living income beneficiaries or 1f none, then 1n the same manner as set forth 1n Article V, Paragraph
B.3 herein  In other words, notwithstanding any provision of this Will to the contrary, the nterest
of every beneficiary of any trust created by this Will shall vest within the period prescribed by the
Rule Against Perpetuities

L. My Trustee shall have the authority to direct and require any Trustee and/or Custodian
of any assets of any individual retirement accounts (“IRAs) and/or qualified retirement plans which
have named a trust created herein as a designated beneficiary of all or any portion thereof, to make
all minimum required distributions as defined by Section 401(a)(9) of the Internal Revenue Code
of 1986, as amended, and the Treasury Regulations thereunder, or ERISA.

M.  As to all trusts created herein which have been named, 1 whole or part, as the
designated beneficiary of individual retirement accounts (“IR As”) and/or qualified plans, my Trustee
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shall on an annual basis have the authority to compel distribution of monies from said IRAs and/or
qualified plan m excess of the required minimum distribution amount for each said IRA and/or
quahified plan as that amount 1s defined under Section 401(a)(a) of the Internal Revenue Code, as
amended, and the Treasury Regulations thereunder, or ERISA.

N. As to all trusts created herein which have been named, in whole or part, as the
designated beneficiary of individual retirement accounts (“IRAs™), my Trustee, inits sole discretion,
may remove a Trustee and/or Custodian of an individual retirement account and appoint a successor
trustee and/or custodian as long as the successor trustee and/or custodian is and always remains a
federally insured bank, mutual fund company, brokerage firm or trust company with trust powers
mamtaming an active, separate, functioning retirement assets department with full investment
capabilities, or a company that manages retirement assets as its predominant business function and
1s 1nsured to the extent that the coverage would be comparable to the business standard in the area
of said company's location; and further provided that no beneficiary, spouse, parent or child of any
beneficiary of the trust and/or retirement asset be named or appointed as successor trustee or
custodian, nor shall any person or entity serve as successor trustee that would not be considered an
independent trustee under the provisions of Section 672, Internal Revenue Code of 1986, as
amended

0. As to the Jessie Vic Jones Family Trust, in the event that all or a portion of the assets
of said Trust consists of monies to be distributed from individual retirement accounts (“IRAs”)
and/or qualified plans.which have named said Trust as the designated beneficiary, then my Executor
and/or Trustee shall have the authority, m its sole discretion, to compel the Trustee and/or Custodian
of the saxd IR As and/or qualified plans to distribute funds to the Executor and/or Trustee necessary
to meet the taxes and expenses stated in Article II of this Whll, taking into consideration the income
tax owed on the monies distributed, and so Jong as the grant of this authority does not result in the
Jessie Vic Jones Family Trust not being treated as a designated beneficiary for the said IRAs and/or
quahfied plans In the event that the authority granted inthe Paragraph would result in the Jessie Vic
Jones Farmly Trust not being treated as a designated beneficiary for the said IRAs and/or qualified
plans, then I revoke said authonty of the Executor and/or Trustee to compel the distribution of funds
from said IRAs and/or qualified plans to meet the taxes and expenses stated in Article I of this Will,

P. In the event that any corporate trustee shall hereafter merge or consolidate with any
other bank or a trust company, then the corporation created by such merger or consolidation shall
act as Successor Trustee hereunder, provided that such new surviving bank or trust company must
be a federally msured bank or trust company with trust powers maintaining an active, separate,
functioning trust department with a trust investment department with full investment capabilities,
or a company that manages trust assets as 1ts predominant business function and is insured to the
extent that the coverage would be comparable to the business standard in the area of said company's

location, and 1n such capacity shall possess and exercise all powers and authority herein conferred
on the Trustee named herein.
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Q The Trustee shall be entitled to receive reasonable compensation for 1ts services
rendered hereunder. The amount of compensation shall be no more than that generally charged by
like trustees in the same operating area as the Trustee. Such compensation may be collected 1n the
manner generally collected by like trustees in the same operating area as the Trustee, and shall be
shown on the annual accounting \

R. Any trust created heren shall be entitled to a proportionate share of the income of my
estate commencing with the date of my death. During the admimstration of my estate and until each

trust is established, I authorize the Trustee in the Trustee's discretion to request of my Executor,
l which case my Executor shall comply with that request as long as same 18 practicable, to pay at least
annually out of my estate advanced payments of income to the income beneficiaries of such trusts.
These payments shall be an amount which 1n the judgment of the Trustee and Executor, jointly, |
equals the income which the beneficianes would receive from the vanious trusts had each been
established.

S. If following my death, the principal of the Jessie Vic Jones Family Trust estate shall
ever be less than $50,000 00, or otherwise 1n the discretion of the Trustee there 15 a detrimental
economic reality to maintaining the trust, such trust may be terminated, and 1f so, the assets and any
accumulated income therefrom shall be distributed free of trust to the income beneficianes thereof,
or if minors, to their legal guardians in the proportions required under the terms thereof.

T. My Trustee shall be prohibited from making any payments in reimbursement to any
governmental entity (state, local or federal) which may have incurred expense for the benefit of a
beneficiary, and my Trustee shall not pay any obligation of a beneficiary which obligation 1s
otherwise payable by any governmental entity (state, local or:federal) or pursuant to any
governmental program (state, local or federal) of reimbursement or payment With regard to the
Jessie Vic Jones Family Trust, regardless of the guitdance standards stated therein or anything
contained therein to the contrary, it is my intention and I clearly state that such trust and any separate
l trusts contained therein are discretionary in nature with no requirement in my Trustee to support any

beneficiaries therefrom, with my Trustee having sole and absolute discretion as to payment or non
payment of income or principal therefrom until the termination dates thereof

U. Ihereby anthorize my Trustee to take any necessary achion and expend anyreasonable
amounts from my trust estate that it deems advisable in 1ts sole and absolute discretion for the
purposes of complyng with all environmental laws and regulations and preventing, correcting,
managing, studying, sampling, monitoring, or investigating'any environmental problem, whether
currently existing or subsequently ansing (including, but not limited to, any release or threatened
release of any contaminant into the indoor or outdoor environment), existing on, at, under or in
connection with any property owned or operated directly by my trust and real property owned or
operated by a closely held corporation or by a general or limited partnership 1n which my trust estate
has an ownership or management interest (collectively, "Environmental Actions™)
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This power shall apply to any and all situations 1n which any governmental authority
or third party has in any manner requested or required Enwromnental Actions, and any and all
situations where my Trustee has 1dentified a potential or exlstmg environmental problem for which,
1 1ts sole and absolute discretion, Environmental Actions should be taken to avoid actual or
potential loss to my trust estate, even though no request or requirement for any Environmental
Actions has been recerved from a governmental authority or third party. Such power to expend trust
estate funds shall extend to the exhaustion of my entire trust estate 1f the Trustee deems it advisable,
in its sole and absolute discretion.

The Trustee shall have the power to determine 1n a fair and equitable manner, to the
extent not then covered by statute, how the allocation of disbursements for Environmental Actions
shall be charged between income and principal.

V. My Trustee shall be exonerated, resmbursed and indemmfied from my trust estate for,
from, and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments,
suits, clamms, costs, expenses, and disbursements of any kind or nature whatsoever (including,
without limitation, the reasonable fees and disbursements of counsel or consultants in connection
with any nvestigative, administrative, or judicial proceeding, whether or not my Trustee is a party
thereto) 1n any manner arising out of or not limited to, any violation of any applicable legal
requirement or any release or threatened release of any contaminant into the indoor or outdoor
environment, existing on, at, under or 1n connection with any property held in my trust estate,
including, but not imted to, real property owned or operated directly by my trust and real property
owned or operated by a closely held corporation or by a general or limited partnership in which my
trust estate has an ownership or management interest (collectively, "Lzabilities and Costs"), even if
the Liabilities and Costs equal the entire value of my trust estate, provided, however, that my Trustee
shall have no right to indemnification or reimbursement hereunder for any Liabilities or Costs due
solely to my Trustee's gross neghgence or willful misconduct. My Trustee shall not be personally
liable to any beneficiary or any other party for an decrease m the value of assets in my trust estate
by reason of my Trustee's compliance with any environmental laws.

W. My Trustee shall have the power to disclaim any power which, in its sole discretion,
will or may cause my trustee to be considered an "owner" or "operator” of property held in my trust
estate, under the provisions of the Comprehensive Environmental Response, Compensation and
Liability Act, (CER.CLA), as amended from time to time, or which shall cause my trustee to incur
liability under CERCLA or any other federal, state, or local law, rule or regulation.

ARTICLE VIL
TAX ELECTIONS

] am cognizant that the provisions of the federal Internal Revenue Code (and other applicable
laws) 1n force at the time of my'death and applicable to my estate may permit my Executor to elect
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to claim certain expenses and losses as deduchions on certain income, estate, or inhernitance tax
returns. Thus, [ authorize my Executor to elect to clarm such expenses and losses as deductions on,
the particular tax return or returns as my Executor in its sole discretion shall deem advisable,
irrespective of whether such expenses and losses may be payable from (or attributable to) income
or principal, and my Executor 1s directed not to make adjustments between mcome or principal or
between the property interests pz;ssi ng to the beneficiaries under my Will which may be substantially
affected as a result of my Executor's election under thus Article Further, I direct that the property
interests determined as the result of my Executor's election under this Article shall be the interest that
suchbeneficiaries will recerve. Also, I exonerate my Executor from all liabihty for any such election
and direct that no beneficiary shall have any claim agamnst my Executor or my estate byreason of the
exercise of my Executor's judgment 1n this respect

ARTICLE VIII1,
EXECUTOR AND TRUSTEE POWERS

Ihereby grant to my Executor and my Trustee established hereunder (including any substitute
or successor trustee, personal representative or executor) the continuing, absolute, discretionary
power to deal with any property, real or personal, held n trust or in the admimstration of my estate
as freely as I might in the handling of my own affairs Such power may be exercised independently
without prior or subsequent approval of any judicial authority, and no person dealing with the
Executor or Trustee shall be required to tnquire mnto the propriety of their actions  Wathout hmiting
the generality of the foregoing, I hereby grant to my Executor and my Trustee and to any successor
hereunder the following specific powers and authority 1n addition to and not in substitution of
powers conferred by law

A. To have all of the specific powers set forth 1n Miss. Code Ann. §91-9-101 et seq,
(1972) as now enacted or hereafler amended.

B. ‘To compromise, settle, or adjust any claim or demand by or against my estate and to
agree to any recision or modification of any contract or agreement
C To retain any security or other property owned by me at the time of my death, so Jong

as such retention appears advisable, to exchange any such security or property for other securities
or properties and to retain such items recerved in exchange My Executor and Trustee may presume
any securities owned by me at the time of my death to be of investment menit and worthy of retention
by my Executor and Trustee. Such presumption shall not impair the power of sale or exchange or
any other powers or discretion girven the Executor or Trustee, but 1f said securities or any of them
are retained by my Executor or Trustee for the duration of the administration of the estate
proceedings or trust or any shorter period of time, my Executor or Trustee shall not be responsible
or liable for any loss or decrease in the value of said securities or any of them by reason of such
retention. My Executor and Trustee may also presume that the management of the companzes whose
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securities are held in the estate and trust from time to tiune should be supported. Such presumption
shall not tmpair the power of voting such securities or any other powers or discretion given my
Executor and Trustee, but 1f sad securities or any of them are voted by my Executor or Trustee in
favor of the management of the respective companies issuing them or in favor of any proposals
supported by such management, my Executor or Trustee shall not be responsible or liable for any
act of such management or for the loss or decrease 1n value of said securities or any of them, or of
the estate, by reason of such voting

D To sell, exchange, assign, transfer, mortgage and convey any security or propetty, real
or personal, held 1n my estate or trust at public or private sale, at such time and price and upon such
terms and conditions (including credit) as they may deem to be advisable and for the best interest
of my estate or trust, all without court order or bond

E. To invest and reinvest (including accumulated income) in any property (real or
personal) as they deem advisable, including stock (whether listed or unhsted) and unsecured
obligations, undivided interests, imterests i mvestment trusts, legal and discretionary common trust
funds, leases, and property which 1s outside of my don:ucfle, all without diversification as tokind or
amount without being restricted 1 any way by any statute or court decision (now or hereafter
existing) regulating or limiting investments by fiduciaries.

F To register and carry any property in their own name orin the name of therr nominee
or to hold 1t unregstered, but wathout thereby ncreasing or decreasing their lability as fiduciary.

G. To sell or exercise any "rights" 1ssued on any securities held in my estate or trust

H. Unless inconsistent with other provisions of this instrument, to consider and treat as

principal all dividends payable in stock of the 1ssuing corporation, all dividends in liquidation of all
"ghts" to subscribed to securihies of the 1ssuing corporation, and to consider and treat as income all
other drvidends and rights recerved (except those declared and payable as of a "record date"
preceding my death, which shall be considered and treated as principal).

1 To charge or credit to principal any premiums and discounts on securities purchased
at more or less than par.

I To vote in person or by proxy any stock or securities held, and to grant such proxies
and powers of attorney to such person or persons as they may deem proper.

K. To consent to and participate 1n any plan for the liqudation, any security of which
15 held.

L. To borrow money (from themselves or itself, including any Trustec's own banking

department, 1dtvidually or from others) upon such terms and conditions as they may determine and
to mortgage and pledge estate assets as security for the repayment thereof, and to loan money to any
beneficiary of the estate or trus‘_t upon such terms as the Executor or Trustee may, in their discretion,
determne advisable ’

M.  To lease any real estate for such term or terms and upon such conditions and rentals
in such manner as they may deem advisable (with or without privilege of purchase), including but
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not limited to agricultural, commercial, and oil, gas and mineral leases, and any lease so made shall
be valid and binding for the full term thereof even though same shall extend beyond the duration of
the estate administration or the trust With regard to mineral nghts, to execute contracts, letter
agreements, farm-out agreements, operating agreements, division orders, transfer orders, and any and
all other related documents as needed 1n relation thereto. To insure against fire or other nsk To
make repairs, replacements and improvements, structural or otherwise, to any such real estate To
subdividereal estate, to dedicate same to publicuse and to grant easements as they may deem proper.

N. Whenever required or permtted to drvide and distribute my estate or any trust herein,
l to make such distribution (including the satisfaction of any pecuniary bequests) i cash or in specific
property, real or personal, or any such property, and to do so without regard to the income tax basis
of specific property allocated to any beneficiary; provided that any assets so distributed 1n kind shall
be ‘valued at their federal estate tax values, but in selecting such assets they shall be farly
representative of appreciation or depreciation 1n value of all property thus available for distribution
in satisfaction of such pecumary bequests. In making distributions, I request (but do not direct) that
my Executor or Trustee do so in a manner which will result in the property to be sold to satisfy
obhigations of my estate or trust having an aggregate income tax basis as close as possible to their
aggregate fair market value and, to the extent consistent with this primary objective, do so . a
manner which will result in maximizing the increase in basis for federal and state estate and
succession taxes attributable to appreciation. I also authorize my Executor or Trustee, i their
absolute discretion, to make 1n kind and non-prorata distributions under thus Will and trust 1f
practicable.

o To employ accountants, attorneys, investment advisors, money managers and such
agents as they may deem advisable, and to grant same discretionary powers, as they may deem
advisable; to pay reasonable compensation for their services and to charge same to (or apportion

. same between) income and principal as they may deem proper. In this regard, the Trustee should
I consider my chosen advisors and the beneficiaries of all trusts may recommend such advisors,

attorneys, agents or accountants to my Trustee and I request the Trustee to consider such
recommendation and where prudent and advisable consider the investment recommendations of such
advisors. A
P Unless inconsistent with other provisions of this instrument, to hold two (2) or more
trusts or funds in one (1) or more consolidated trusts or funds 1n which the separate funds shall have
undivided interests
Q. If any individual among the legatees named or provided for under the foregoing
provisions of this Will (or under the provisions of any codicil to 1t hereafter executed by me) shall
be a minor at the time of my death, then, and 1n that event, and notwithstanding any statute or rule
oflaw to the contrary, I authonize my Executor or Trustee to pay or deliver the legacy to which each
such minor shall be entitled to the parent or to the legal guardian of such minor or to the person with
whom such minor shall then reside, and the receipt of such parent or guardian or person with whom
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such minor shall then reside shall constitute a full acquittance of my Executor or Trustee withrespect
to the legacy so paid or delivered, all subject to the provisions for distnbutions in the trusts contained
herein.

R. My Executor or Trustee shall not be required to file in any court or with any public
official any reports or accounts relating to the administration of my estate or trust, except to the
extent that I have no power to excuse the filing of such reports or accounts.

S Wherever authorized by this instrument to accumulate or distribute income, to make
such decision free from attack or question by any persun, 1t being intended that the Executor or
Trustee may feel free to make such decisions on the basis of the facts as they exist at the time any
such decision 1s made,

With regard to the Jessie Vic Jones Family Trust, since my Trustee is not required
to distribute any income, I hereby authorize my Trustee, in its sole and absolute discretion, to decide
how much income to distribute or accumulate and I exonerate my Trustee from any liability for
additional tax on any trust 1f 1t accumulates any income of said frust

I also authonize my said Trustee, since not required to distbute any income, to elect
or not elect to treat all or any portion of any estimated tax paid by any trust created hereunder as a
payment by one or more beneficiaries of said trust. Said election may be made either pro-rata among
the beneficiaries of each trust or otherwise 1n the discretion of my Trustee, whose decision shall be
binding and conclusive upon all concerned However, the election in the preceding sentence does
not authonze principal distributions, unless same are so authorized elsewhere n this Will.

T. Abandon, in any way, property which is determined not to be worth protecting.

U. To borrow to fund margin accounts and to buy or sell any stock or security options,
including but not limited to calls, puts, straddles, spreads, strips or straps, whether over any
recognized exchange or over-the-counter market and whether covered or uncovered.

\Y% In thewr sole discretion, 1f they deem practicable, to disclaim on my behalf any
interest, 1n whole or in part bequeathed or devised to me or otherwise inhented by me or my estate;

and to exercise and make any and all tax elections of all kinds and execute and file any and all
necessary tax returns and forms. )

W.  The power, exercisable 1n their sole discretion, to invest in any insurance policy,
whether the mnsured or covered person 1s a beneficiary or any other person. Such investment may
be 1n part ownership of any mnsurance policy and may be made in any manner that the Executor or
Trustee shall deem appropriate. The propriety of such investment and the nature and amount of the
insurance policy in which is invested shall be solely within the discretion of the Executor or Trustee,
and the Executor or Trustee shall incur no liability as a result of such investment, even though such
nsurance policy 15 not an nvestment in which trustees are authorized by law or by any rule of court
to invest trust funds The Trustee shall have the power, exercisable in its sole discretion, to retain
any such insurance policy as an investment of the trust estate without regard to the portion that such
msurance policies of a similar character, so held, may bear to the entire amount of the trust estate.
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The term "insurance policy" shall be deemed to include life insurance policies, anmuty contracts,
accident policies, and any retirement plan or contract under which death benefits can or are made
payable to the Executor or Trustee
X
or by will or otherwise from any:person or persons as additions to the trusts created herein and to
hold the same and to administer 1t under the provisions hereof
Y.
the applicable federal income and estate and gift tax laws and to make such accompanying
l adjustment between income and principal as they may deem proper. This power includes, but 1s not
limited to, the power to make the election to recognize gain or loss on the distribution of property
in kind, as now permitted under Section 643(d)(3) of the Internal Revenue Code of 1986, or as
permitted in any later codification

taxation under Chapter 13 (§§ 2601 et seq.) of the Internal Revenue Code (or sumilar statutes 1n force
and effect from time to time). In consideration of the special duties and responsibilities imposed
upon the Trustee by reason thereof, the following provisions shall be applicable to any such trust-

0041pme0794

The Trustee 1s authonzed and empowered in its discretion to receive property by gift

The power, exercisable in their sole discretion, to make any election permitted under

Certain trusts in this Will or transfers made during my hifetime may be subject to

a Upon a generation-skippang transfer which is taxable under Chapter 13, the
Trustee shall be fully protected by its decision in good faith (1) to withhold
distribution of all or any part of the trust, pending final determination of the
Generation-Skipping Transfer Tax (GST); (2) to hold the assets on hand which are
subject to an alternate valuation election during the full holding period of such
election, or to distribute or otherwise effect disposition of any such assets during such
period; and (3) to the extent that the Trustee shall have a choice of dates as of which
to value property for GST, or a choice to treat or use an item either as an income tax
deduction or a GST deduction, the Trustee may make such choices as it, 1 1ts sole
discretion, shall deem advisable, regardless of the resulting effect on any other
provisions of the trust or on any person interested therein and any person adversely
affected by such a choice shall not be entitled to any reimbursement or adjustment
by reason thereof

b. My Trustee is authorized to allocate any portion of my GST exemption
available under Section 2631(a) of the Internal Revenue Code, as amended, or under
any corresponding state statute, 1f any, to any property as to which I am the transferor,
including any property transferred by me during life as to which I did not make an
allocation prior to my death

C. My Trustee 1s authorized to divide property in the trust with an inclusion ratio
as defined in Section 2642(a)(1) of the Internal Revenue Code, as amended, of
neither one nor zero mnto separate trusts representing two fractional shares of the




S T e

sook 004 10795

propesty being divided, one to have an nclusion ratio of one and the other to have an
inclusion ratio of zero

d. If any trust created under this Will provides that a culd of mine shall be the
income beneficiary thereof and that upon sad chuld's death, the trust shall be
distributable to or contmue for the benefit of my grandchildren or more remote issue,
and be subject upon the death of the income beneficiary to GST, I hereby grant to
such mcome beneficiary a general power to appoint such portion of the principal of
the trust upon ks or her death as the Trustee shall determine will result in an over-all
savings of estate taxes and GST as between the estate of the income beneficiary and
the trust or trusts hereunder which would otherwise be subject to the GST at the
mcome beneficiary's death as to such portion of prncipal. The determination of the
Trustee as to such amount will be conclusive and binding upon all persons interested
1n trust, and I exonerate the Trustee wath respect to its good faith determination of the
amount. Such power shall be exercisable to and among such person or persons,
mcluding his or her estate and the creditors of his or her estate, and in such
proportions as the income beneficiary may designate or appoint by will admutted to
probate in any jurisdiction. The power shall be exercisable by the beneficiary only
by specific references thereto in the beneficiary's will, and upon his or her failure to
appoint, or to the extent the exercise of such power 1s ineffective, the then remaimng
principal and mcome shall be distributed or continue to be held in trust pursuant to
the provisions of this Trust.

e. No adjustment shall be made between any interested parties by reason of the
operation of said Chapter 13 or elections made by the Trustee thereunder.

f The GST shall be paid (a) 1n the case of a direct skip, by the Trustee out of
the principal of the trust, (b) 1n the case of a taxable termination, by the Trustee out
of the principal of the trust; and (c) m the case of a taxable distribution, out of the
amount or property being distnbuted.

Z. No powers of the Executor or Trustee enumerated herein or now or hereafter
conferred upon executors or trustees or fiducianies generally shall be construed to enable the
Executor or Trustee, or any other person, or entity, to purchase, exchange, or otherwise deal with or
dispose of al} or any part of the principat or mcome of the estate or trusts created herein for less than
an adequate consideration 1n money or money's worth or to enable anyone to borrow all or any part
of the principal or income of the estate or trusts, directly or indirectly, without adequate interest or
securtty. No person other than the Executor or Trustee shall have or exercise the power to vote or
direct the voting of any stock or other securitics held in the estate or trusts, either by directing
mnvestments or reinvestments or by vetoing proposed invesiments or reinvestments.
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ARTICLE IX. -‘*
BUSINESS CONTINUATION POWERS

I anticipate that at the time of my death Imay own an interest in a business (whether operated
in the form of a corporation, a partnership, a hmited liability company, a sole proprietorship, or other
entity), hereinafter referred to as "the business," and consequently I expect that some such business
enterprise or enterprises may be in my estate at the time of my death Since I desire that my Executor
shalt have the discrefion to continue to hold and operate each such business as a part of my estate,
1 hereby vest my said Executor, including any successors thereto, with the following powers and
authonty as supplemental to the ones contaned m Article VIII (General Powers), the applicability
of which to the business I confirm, without limitation by reason of specification, and 1n addition to
powers conferred by law, all of which may be exercised with respect to every such business, whether
a corporation, a partnership, a himited hability company, a sole proprietorship, or other entity

A. To retain and continue to operate the business for such perod as the Executor may
deem advisable
B. To control, direct and manage the business. In this connection, the Executor 1n its

sole discretion shall determine the manner and extent of its active participation in the operation, and
the Executor may delegate all or any part of 1ts power to supervise and operate to such person or
persons as it may select, including, but not liruted to, any associate, partner, officer or employee of
the business, ) '

C. Tohire and discharge officers and employees, fix therr compensation and define their
duties; and similarly to employ, compensate and discharge agents, attorneys, consultants, advisors,
accountants and such otherrepresentatives as the Executor may deem appropriate, including the nght
to employ any beneficiary or my estate 1n any of the foregoing capacities and to grant same
discretionary powers, -

D. To mnvest other estate funds in such business; to pledge other assets of the estate as
security for loans made to such business, and to loan funds from the estate to such business or from
the business to the estate.

E. To organize a corporation or other entity under the laws of thns or any other state or
country and transfer thereto all or any part of the business or other property held in the estate, and
to receive 1n exchange therefor such stocks, bonds and other secunities as the Executor may deem
advisable, ’ |

F. To take any action required to convert any corporation or other entity mto a
partnership, a limited hability company, a sole propnetorship, an S-Corporation, or other entity, and
to take any action to qualify for farm subsidy or FSA crop payments as allowed

G To treat the business as an entity separate from the estate” In 1ts accounting to the
court and to any beneficiaries, if required, the Executor shall only be required to report the earnings
and condition of the business in accordance with standard corporate accounting practice,
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H. To retamn 1 the busimess such amount of the net earnings for working capital and
other purposes of the busimess as the Executor may deem advisable in conformity with sound
business practice.

L To purchase, process and sell merchandise of every kind and description; and to
purchase and sell machinery and equipment, furmture, agricultural products, livestock and fixtures
and supplies of all kinds.

J. To sell or iquidate all or any part of any business, including but not limited to real
property, at such time and price and upon such terms and conditions (including credit) as the
Executor may determine The Executot is specifically authorized and empowered to make such sale
to any partner, officer or employee of the business (or to any individual executor) or to any

beneficiary hereunder

K To exercise any of the rights and powers herein conferred in conjunction with another
or others

L. To diminish, enlarge or change the scope or nature of any business.

] am aware that certamn risks are inherent in the operation of any business. Therefore,
I direct that my Executor shall not be held hable for any loss resulting from the retention and
operation of any business unless such loss shall result directly from the Executor's gross negligence
orwillful musconduct In determining any question of liability for losses, it should be considered that
the Executor 1s engaging 1n a speculative enterprise at -:';1y express request.

If any business operated by my Executor pursuant to the authorization contained in
this Wall shail be unincorporated, then I direct that all habihities ansing therefrom shall be satisfied
first from the business itself and second out of the estate. Itismy intention that in no event shall any
such hability be enforced against the Executor personally If the Executor shall be held personally
liable, it shall be entitled to indemmty first from the business and second from the estate The same
above-mentioned nights and provisions shall apply to my Trustee in operating any business
enterprise(s) that may become a part of any irust created herein. :

ARTICLE X.
EXECUTOR AND TRUSTEE

1 appomnt my son, RANSOM CARY JONES, JR., as Executor of my estate, and if he
predeceases me, fails to qualify, or otherwise ceases to serve, 1 appomnt VIRGINIA ANNE JONES
WHITLEY as Successor Executor of my estate, and if she predeceases me, fails to qualify, or
otherwise ceases to serve,  appownt VICKIJONES FULLER as Allernate Successor Executor of my
estate I direct that said person or any successor shall serve without the necessity of making bond,
mventory, accounting or appraisement to any court, to the extent that same may be properly waived
under the law. However, this waiver shall not prevent my Executor from electing to obtain bond or
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file such inventory, accounting or appraisement 1f it so deems adwvisable and 1f so same shall be
entitled to reimbursement from the estate for the cost thereof

All references herein to "Executor” or "it", shall be deemed to be gender neutral and include
the masculine, the feminine, and shall also be deemed to include an entity or entities, and also
includes individual or Co-Executors

L appoint as Trustee of all trusts created herein my RANSOM CARY JONES, JR., and 1fhe
predeceases me, fails to qualify, or otherwise ceases to serve, [ appont VIRGINIA ANNE JONES
WHITLEY as Successor Trustee, and if she predeceases me, fails to qualify, or otherwise ceases to
serve, lappoint VICKI JONES FULLER as Alternate Successor Trustee. Notwithstanding anythin g
contained herein to the contrary, no Trustee who 1s also a trust beneficiary shall have any authority
to pay to or for the benefit of themselves or their 1ssue any trust income or principal such power
being vested 1n one (1) or more of the other herein named Trustees, or 1f there are no other Trustees,
then the consent of an adverse party shall be obtained prior to any such distribution. 1alse direct that
said Trustees or any successor shall serve without the necessity of making bond, nventory,
appraisement or accounting to any court to the extent that same may be properly waived under law
However, this waiver shall not prevent my Trustee from electing to obtain bond or file such
inventory, accounting or appraisement 1f 1t so deems advisable and 1f so 1t shall be entitled to
reimbursement from the estate for the cost thereof

All references herein to "Trustee" or "1t" shall be deemed to be gender neutral and mclude
the masculine, the feminine, and shall also be deemed to include an entity or entities, and also
includes individual or Co-Trustees

ARTICLE XI.
COMMON DISASTER

If any legatee or devisee or beneficiary shall die stmultaneously with me or under such
circumstances as to render it impossible or difficult to determine who predeceased the other, I
declare that I shall be deemed to have survived such legatee or devisee, and this Will and all of 1ts
provisions shall be construed upon that assumption.

ARTICLE XII.
DISCLATMERS

Thereby authorize and empower all beneficiaries of my estate, or 1f any of such beneficiaries
be deceased or otherwise incapacitated, their respective executor or executrix, administrator or
admunistratrix, or personal representative or agent, hereunder to disclaim all or any portion of my
estate herein provided for them. To be effective, such disclaimer shall be m writing and shall be
delivered to my Executor within the period designated by the Internal Revenue Code effectrve at the
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date of my death. Any portion of my estate so disclaimed by my children, their issue, or any other
beneficiary of my estate shall be distributed in accordance with the terms of this Will, as if said
person or persons disclanming had predeceased me.

i, J%%SIE VIC ] ONES, hﬁve signed thus Whll, which consists of twenty-one (21) pages, on
this the <5 day of June, 2007, 1n the presence of ,,\9\ f-\ [-IJe.luviu and

Ndh}lﬂ:@ 5. H’U-H’O ; , who attested 1t at my request.

- s Jae ﬂmw
JESSIE %*JONES, Testatrix

The above and foregoing Will of Jessie VicJ onés was declared by her 1n our presence to be
her Will and was signed by her i our presence and at her request and in her presence and 1n the

presence of each other, we the ungerm gned witnessed and attested the due execution of the Will of
Jessie Vic Jones on this the B~ day of June, 2007

@ JX (‘ of _Jf6 Q:o\c}&musl- DL

g&SulONJL, ms 3‘1]'5’2

%Mﬂ&i%‘%ﬁ% of HLI{ gm FM//Z
Madison, s 39140

W Ve, whavee”
JESS JONES ~
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IN THE CHANCERY COURT OF MADISON COUNTY, MISSISSIPPI

IN THE MATTER OF THE ESTATE .
OF JESSIE VIC JONES CAUSE NO,

PROOF OF WILL
-l‘L
Beitknown and remembered that on this__ 25, dayof _"_Yar ,

2007, bef me, the undersigned authonty, personally came and appeared
?c.\ﬁ\m A

L\.uw\-c-. , one of the subscribing witnesses to that certain
instrument of writing purportmg and alleged to be the Last Will and Testament of Jessie Vic Jones,
bearing date of the & day of Suw , 2007, and he/she, having first

carefully examined and mnspected said instrument and the signature thereto, and having been by me
first duly sworn, deposed and said that the said Jessie Vic Jones, signed, published and declared said
instrument of writing as and for her Last Will and Testament in the presence of this deponent on the
day of the date of sard mstrument; that said Jessie Vic Jones was then of sound and disposing mind,
memory and understanding, and able and competent 1n law and 1n fact to make a Will, and at that
time was a bona fide resident of Madison County, Mississipp1, where she had maintained her fixed
place of residence prior to said date; and that said Jessie Vic Jones was then more than e1ghteen years
of age, and that this deponent and the other witness subscribed said instrument as witness thereto,

at the instance and request and 1n the presence of said testatnx and in the presence of each other on
the date aforesaid

Address of Witness

Je 72 dpcck D @ A u%

52- Ml Ms s> » Witness

SWORN TO AND SUBSCRIBED before me by JSAoh_$ Uchvede
(Witness)
this%_ day of JOAL JAD, 2007,

‘“llll ”“”l’f

\\\\\ <% ‘ﬁ{\D,SO

N @C{.,;;OTAR ,,-._’11._,,4;a TARY PUBLIC

"

= ;,' ;W mmgtwﬁw 55':"
Z% -, NS
% - e \\

*
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IN THE CHANCERY COURT OF MADISON COUNTY, MISSISSIPPI

IN THE MATTER OF THE ESTATE
OF JESSIE VIC JONES CAUSE NO,

!

PROQF OF WILL

Be it known and remembered that on this ? t‘? day of% s

AD, 2007, before me, the undersigned authority, personally came and appeared
l’Voui" odee_S. Huf o , one of the subscribing witnesses {o that certain
instrument of writing purportmg and aileged to be the Last Will and Testament of Jessie Vic Jones,
bearing date of the S day of 3 AL , 2007; and he/she, having first
carefully examined and inspected said instrument and the signature thereto, and having been by me
first duly swormn, deposed and saxd that the said Jessie Vic Jones, signed, published and declared said
instrument of writing as and for her Last Will and Testament in the presence of this deponent on the
day of the date of said mstrument; that said Jessie Vic Jones was then of sound and disposing mind,
mermory and understanding, and able and competent in law and in fact to make a Will, and at that
ttme was a bona fide resident of Madison County, Mississippi, where she had maintained her fixed
place of residence prior to said date; and that said Jessie Vic Jones was then more than eighteen years
of age, and that this deponent and the other witness subscribed said instrument as witness thereto,

at the mstance and request and in the presence of said testatrix and in the presence of each other on
the date aforesaid.

Address of Witness

114 Sosro fmrk %
maﬁafcm MS 39010 /Y?MK M}w[é::gss

SWORN TO AND SUBSCRIBED before me by Nataie S. Hudtfo

(Witness)
this jﬁ&_ day of ) O\ @ ,AD., 2007.

ARY PUBLIC
=2
ZE" .
- L]
f, '.‘ PUB\'\O o &
2 Q. 0
% Yorpar et -~
%;P *® \\“\ MADISON COUNTY MS This mstr%ug?nt was
’lﬂmnu\\\“ filed for record August

Book 7 Page ; 80
ARTHUR JOHNSTON, C. C.

BY. pC.
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LAST WILL AND TESTAMENT

oF Koo~ 7 5‘7[

BLANCHE G. GAMBRELL

I, BLANCHE G. GAMBRELL, a resident citizen of Rankin
County, Mississippi, and being over the age of twenty-one (21}
years and of sound and disposing mind and memory, do hereby
make, declare and publish this to be my Last Will and Testament,
and I hereby specifically revoke any and all former wills,
codicils and other testamentary devices heretofore made by me.

ITEM I.

I direct that all of my debts, ;ncluding ny funeral

expenses, expenses of my last 1llness and expenses of the

administration of my estate be paid by my Executrix/Executor

hereinafter named.

ITEM II.
i
I do hereby appoint PEGGY G. BRIDGES to be
Executrix/Executor of this my Last Will and Testament. In the

event that PEGGY G. BRIDGES is unable or unwilling to serve in
this capacity I hereby appoint WENDELL GAMBRELL, as Substitute
Executor/Executrix of this my Last Will & Testament; hereby
waiving all of the formalities which I am by the laws of the
State of Mississippl empowered to waive and do require no bhond

or accounting of said Executrix/Executor.

FILED :

THIS DATE o
SEP 0 52007 % <

ARTHUR JOHNSTON, CHANCERY CLERK
v [ ne 2 €Y NC
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ITEM TII. )

I do hereby give, devise and bequeath all of my property of
which I die seised and possessed, be 1t real, personal or mixed,
wheresoever situated and whether acquired before or after the
making of this Will to my Spouse, W. HOLMES GAMBRELL.

ITEM IV.

Tn the event that my Spouse and I shall perash in a common
disaster such that 1t is impossible to determine which of us
predeceased the other, then 1t shall be presumed that I survived’
her and she perished first and this presumption shall be
controlling.

ITEM V.,

In the event my Spouse shall not survive me, I do hereby
instruct my Executrix/Executor or Substitute Executrix/Executor
to reduce my Estate to liquid capital by selling all personal
property not otherwise disposed of, including real property and

automobile to be dispersed as hereinafter stated.

ITEM VI.

In the event that my Spouse shall not survive me, I do
hereby give, devise and bequeath from the corpus of my Estate to
my Grandchildren, MARK SHEPARD, §$25,000.00, SUZANNE STEWART,
$25,000.00, RENEE GAMBRELL RICHARDSON, $25,000.00, WENDY

GAMBRELL GRAY, $25,000.00, AND CHRISTY MARIE GAMBRELL EALL,

$25.000.00.

LK

BGG
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ITEM VII.

In the event that my Spouse shall not survive me, and
subject to provisions of ITEMS VI and VIII, then I give, devise
and bequeath the remainder of my estate of which I die seised
and possessed, be it real, personal or mixed, wheresocever
situated and whether acquired before or after the making of this
Will to my Children, PEGGY G. BRIDGES AND WENDELL GAMEBRELL, 1n
equal shares, share and share alike, per stirpes.

ITEM VIII.

I do hereby give, devise and bequeath to ny Daughter, PEGGY
G. BRIDGES, my personal jewelry.

The foregoing Will consists of four pages, including this
page, at the bottom of each I have initialed my name.

WITNESS MY SIGNATURE, this the Z 3 day of March, 2001.

BLANCHE G. GAMBRELL

WITNESSES:
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/é$uakm$;#§,Lw%&§w&Jand :fgégég$47£%;&¢:i;,<d6 certaify
s

that BLANCHE G. GAMBRELL, made, declareéﬁ—and published the

foregoing instrument to be her Last Will and Testament, in our
presence and that she signed and subscribed the same as her Last
Will and Testament in our presence especially and expressly
requesting us to be the subscribing witnesses, each signing an

L)

the presence of the Testator/Testatrix and in the presence of

each other.

. nd-
WITNESS OUR SIGNATURES, this the ;13 day of March, 2001.

™\

Newas

/ﬂ&u;\ﬂxmﬂ%\\

-

4

ADDRESS ..} ")\ « % Con E.S} L Q\
@j}..{_mv&o\q ‘ULYY\Q HA0NM
o

Fncherd N cem—n
ADDRESS 3317 {P [Azr Do
Bremdim ¢ 390477

MADISON COUNTY MS ThE |Eftrumentwas

filed for record September 2007 4
Book Page cgo 9\ e
ARTHUR JOHNSTON, C C AR

W

oY L SannD pc )
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400 7- B3l
LAST WILL AND TESTAMENT
OF THIS DATE
SEP 07 2007

JAMES E. FOWLER

ARTHUR JOBNSTON, CHANCERY CLERK
BY 5 Z%, 2.2 D.C.

I, JAMES E. FOWLER, one and the same person as James E. Fowler, Sr., an
adult resident citizen of Madison County, Mississippl, being of sound and disposing
mind and memory, do hereby make, publish and declare this to be my Last Wil and
Testament, hereby revoking any and all other wills and codicils heretofore made by me.

ITEM I,

| appoint my wife, FRANCES TRULL FOWLER, of Jackson, Mississippi, and my
fiend, ANTHONY T. PAPA, of Jackson, Mississippi, as Co-Executors of my Estate
under this Will. In the event that my wife should be or become unable or unwilling to
serve as such Co-Executor, | hereby appoint my daughter, REBECCA F. BRISTER, as
successor Co-Executor to serve with ANTHONY T. PAPA Should ANTHONY T PAPA
be or become unable or unwilling to serve as such Executor of my estate, | direct that
my daughter, REBECCAF. BRISTER, shall serve as Co-Executor with my wife,
FRANCES TRULL FOWLER. In the event that both FRANCES TRULL FOWLER and
ANTHONY T. PAPA should be or become unable or unwilling to serve as Co-Executors,
| direct that my daughter, REBECCAF. BRISTER, shall serve as sole successor
Executor of this Will. The Co-Executors appointed under this ltem | may be collectively
referred to hereafter as “Executor”. | direct my Executor to pay all of my just debts and
obligations which may be probated, registered and allowed against my estate as soon
as may be conveniently done

ITEM I

My wife's name is FRANCES TRULL FOWLER, and she i1s sometimes referred
to herein as “my wife” | have one (1) child now living and she 1s. REBECCAF.
BRISTER. She is herein referred to as "my child ” My son, JAMES E. FOWLER, JR,
and my daughter, JAMIE F. BOYLL, have predeceased me.

ITEM [,

| devise and bequeath to my wife, FRANCES, if she survives me, any interest |
may own in our residence which is occupied by us as a family home, subject to any
indebtedness that may be against our home at my death. If my wife shall not survive

Page 1 Q eyt é %W'ZU/
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me, | devise and bequeath my interest in our homestead to my daughter,
REBECCA F BRISTER. In making this bequest, | recognize that the alternate bequest
of my home to my daughter, REBECCAF. BRISTER, shall pass to her free of any
esiate taxes. -

ITEM IV.

| give and bequeath fo my wife, FRANCES, if she survives me, my clothing,
books, jewelry, sport equipment and other personal effects. If my wife does not survive
me, | bequeath these items of tangible personal property to my daughter, REBECCAF.
BRISTER.

ITEM V.,

All furniture, furmishings, ornamental decorations, silverware, china, pictures,
linens, glassware and the like located in our home is the property of my wife. | have no
right to dispose of these items and hereby confirm her title to them. However, if my wife
predeceases me and | become the owner of any such property, | give and bequeath my
interest therein to my daughter, REBECCA F. BRISTER. Notwithstanding the foregoing
provisions, | request my executor prior to the distribution of the tangible personal
property to my daughter, REBECCA F. BRISTER, under this item of my Will, to
distribute to the children of my deceased daughter, JAMIE, portraits, pictures or other
items of tangible personal property that relate to my daughter, JAMIE, or that relate to
her children, especially any items of tangible personal property as to which the children
of my deceased daughter, JAMIE, might have sentimental attachment. | am leaving this
matter to the discretion of my executor (actually executors), since | have trust and
confidence that they will act appropnately regarding this matter.

ITEM VL.

A. 1 | give, devise and bequeath all of the rest, residue and remainder of
my estate (‘Residuary Estate”), not already in Trust, to the Trustee of the James E.
Fowler Living Trust, as now or hereafter amended, to be held, administered, and
distrbuted under the terms and provision of such Trust. Such Trust was amended and
restated on January 14, 2004, by an Amended and Restated Revocable Trust
Agreement entered into by me, James E. Fowler as Creator, and by me, as the Trustee
of such Trust.

2, Based upon the terms and provisions contained in this Will and in
such Revocable Trust Agreement, | do not anticipate that any estate or other Death
Taxes shall become owing by my estate if my wife survives me However, | have
inserted a provision for the payment of such Death Taxes under the provisions of ltem
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VIl hereafter, in the event that any such taxes do become owing as a result of my
death.

B. 1. If my wife does not survive me, | give, devise and bequeath my
Residuary Estate to the Trustee of the James E Fowler Living Trust to be held,
administered, and distributed under the terms and provisions of such Trust Such Trust
was amended and restated on January 14, 2004, by an Amended and Restated
Revocable Trust Agreement entered into by me, James E. Fowler as Creator, and by
me, as the Trustee of such Trust.

2 | recognize that my estate shall become liable for the payment of
Death Taxes (estate taxes), as that term is defined n Item VII hereafter, as a result of
my death if my wife does not survive me. In such event, to the extent feasible, all such
Death Taxes shall be paid from the property owned by me which 1s separate and apart
from the assets in the aforesaid James E. Fowler, Sr Living Trust. However, i
recognize that | may subsequently transfer additional assets to the aforesaid Living
Trust, and 1t 1s possible that there may be insufficient assets in my probate estate to pay
the estate taxes generated as the result of my death. In such case, it is my direction
that none of the estate taxes be paid or borne by the property passing under ftems 1lI
through V above, but that any such additional estate taxes be paid from said Living
Trust. At the present time, the Successor Trustees of the Living Trust and the
Co-Executors of my Estate are the same persons. Therefore, | anticipate that my
Trustees and my Executors shall work fogether regarding the source of payment of
estate taxes Further, | recognlze that some assets which are owned by me individually
should not be sold to raise funds to pay estate taxes if there are sufficient assets m the
Living Trust to pay such estate taxes, or a portion thereof

ITEM VIL.

A. Based upon the provisions of this Will and present federal and Mississippi
estate tax laws, it Is my understanding that no Death Taxes shall be imposed upon my
estate at my death if my wife survives me Should any such Death Taxes become
owing by my estate, such Death Taxes shall be paid and borne in the manner provided
under ltem VI hereof except as otherwise provided in this ltem

B Except as otherwise provided in this Item, f my wife does not survive me,
all Death Taxes shall be paid and borne in the manner provided under the provisions of
ltem VI, Paragraph B, of this my Will. [t is my intention that Death Taxes shall not be
charged to or against any recipient, beneficiary, transferee, or owner of any such
praperty or interests in property included in my estate for such tax purposes, except as
provided in the following provisions of this ltem.
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1. All Death Taxes in respect of any property or interests in property
included in my gross estate under Sections 2035 of the Code (certain gifts made within
three years of death), 2036 of the Code (transfers with a retained life estate), 2037 of
the Code (transfers taking effect at death), 2038 of the Code (revocable transfers), 2039
of the Code (annuities), 2040 of the Code (joint interests), and 2042 of the Code (iife
insurance proceeds) shall be charged against and paid by the recipient or beneficiary of
such property or interest in property or from the property or interest in the property.

2. All Death Taxes in respect of any property or interests in property
included in my gross estate under Section 2041 of the Code {(general powers of
appointment) shall be charged against and paid by the recipient or beneficiary of such
property or interest in property ‘or from the property or interest in the property. Provided,
however, that if the general power Is exercisable by this Will and 15 not exercised by
other provisions of this Will, I hereby exercise the power to the extent of dirécting the
recipient or recipients of the property to which this general power of appointment relates
to pay to or on behalf of my Executor all the additional Death Taxes, with the amount of
said additional Death Taxes to be determined jn the manner provided in Paragraph C of
this ltem. However, the above provisions of this subparagraph shall not apply to Death
Taxes on property included in my gross estate solely because | had a withdrawal right
over a fractional share or pecuniary portion of the property, limited to the amount set
forth in Section 2514(e)(1) of the Code (currently, five thousand dollars ($5,000)) or the
percentage set forth 1n Section 2514(e)(2) of the Code (currently, five percent (6%)).
Said Death Taxes shall be paid as provided in Paragraph A of this ltem. | am unaware
of any such general powers.

3 Notwithstanding the provisions of Subparagraphs 1 and 2 of this
Paragraph B, there shall be no apportionment (a) against any donee or recipient of any
such property or Interest i property ‘which is a qualified charity under Code
Section 2055 and the property or inferest in property was allowed in my federal estate
tax proceedings as a charitable deduction; and (b) against my surviving spouse, if she
is a donee or recipient of any such property or interest in property and the property or
interest in property was allowed in my federal estate tax proceedings as a marital
deduction under Code Section 2056.

wr

4, Death Taxes on Qualfied Retirement Benefits, as that term is

hereinafter defined i Paragraph F of this ltem, shall be paid by the recipient of such
benefits.

5. Any generation-skipping transfer tax, other than a generation-
skipping transfer tax on a direct skip of property passing as part of my estate and
disposed of under this Will prior to the article disposing of my residuary estate, shall be
charged to the property constituting the transfer in the manner provided by Section
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2603(b) of the Code. The generation-skipping transfer tax on such a pre-residuary
direct skip shall be paid as provided in Paragraph A of this Item.

6. Taxes imposed under Section 2701(d) of the Code shall be
apportioned and paid in the manner provided in Chapter 14 of the Code.

by reason of Section 2044 of the Code or any similar state estate or inhentance tax
provision, | direct my Executor to recover such Death Taxes as provided under
Section 2207A of the Code or as provided under any simiar state estate or inherntance
tax provision as to such Death Taxes.

l 7. If any Death Taxes are imposed on property includable in my estate

8. Notwithstanding any other provision to the contrary, no Death
Taxes shall be apportioned against, be allocable to, or payable from any property (or
interest in property) that is elected and deducted from my gross estate under Section
2057 of the Code (relating to qualified family-owned business interests) Nevertheless,
on the occurrence of any recapture event set forth in Section 2057(f) of the Code, any
Section 2057(f) of the Code recapture faxes shall be paid and apportloned as provided
in Sections 2057(f) and 2057(1)(3) of the Code.

9. The provisions of Paragraph B of this Item shall not override the
provisions contained herein requiring that the disclaimed portion of any marital trust
bear any Death Taxes attributable to such disclaimer

C. Except for Death Taxes imposed upon my estate by reason of Section
2044 of the Code, the amount of the Death Taxes to be charged against any donee or
recipient shall be determined by multiplying a fraction (the numerator of which shall be
the federal estate tax value of the property to be apportioned as finally determined in my
l federal estate tax proceedings and the denominator of which shall be the fotal value of
my taxable estate for such federal estate tax purposes) times the net amount of such
Death Taxes payable by my estate after the application of all credits aganst such Death
Taxes.

| D. I hereby make speciic reference fo Section 2207A of the Code

‘ (concerning tax on QTIP property), Section 2207B of the Code (concerning tax on
property included under Section 2036 of the Code), and Section 2603(b) of the Cade
(concerning the generation-skipping fransfer tax under Chapter 13 of the Code) and to
corresponding provisions of state law, and 1 direct that they shall apply to the extent
they are consistent with the provisions of this ltem and shall not apply to the extent they
are inconsistent with the provisions of this ltem.
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E. | hereby make specific reference to the Mississippi Uniform Estate Tax
Apportionment Act, and | hereby direct that it shall apply to the extent it is consistent
with the provisions of this Item and shall not apply to the extent it is inconsistent with the
provisions of this ltem :

F. For purposes of this Will, the following terms are defined as follows:

1 The term “Death Taxes” means any estate, inheritance, and other
simitar taxes and duties, and interest and penalties thereon, that the United States or
any State or subdivision thereof (and, to the extent my Executor determines, any foreign
government or subdwvision thereof) imposes by reason of my death, but shall exclude
(a) any additional tax under Section 2032A(c) of the Code, (b) any tax under Section
2056A of the Code, and (c) any generation-skipping transfer taxes.

2 The term “Qualified Retirement Benefits” means amounts held in or
payable to a plan (of whatever type) qualified under Section 401(a) of the Cede or
Section 403(a) of the Code, an individual retirement arrangement under Section 408 of
the Code, or a tax-sheltered annuity under Section 403(b) of the Code.

ITEM VIl

If my wife and | die simultaneously, or under circumstances which make it difficuit
to determine which of us died first, | direct that my wife be deemed to have survived me
for purposes of thus Will If any legatee or devisee other than my wife shall die
simultaneously with me or under such circumstances as to render 1t difficult or
impossible to determine who predeceased the other, | hereby declare that | shall be
deemed to have survived such legatee or devisee, | direct that the provisions of this
Will be construed upon that assumption, irrespective of any provisions of law
establishing a contrary presumption or requiring survivorship as a condition of taking
properiy by inheritance.

ITEM IX.

A. | have designated and appointed the Co-Executors of my estate and the
successor Co-Executors of my estate under the provisions of ltem | above. All rights,
powers, duties and discretions granted to, or imposed upon my Co-Executors shall be
exercisable by and imposed upon any successor Co-Executors or Administrator.
Where used throughout this Will, the terms “Executor” and “Administrator” may be used
interchangeably and shall apply to whoever may be serving as personal representative
of my estate, whether one or more than one

-
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B. | direct that neither my Executor nor any successor Executor shall be
required to make any bond as Executor To the extent permissible by law, | waive the
requirement that my Executor or any successor Executor be required to make a formal
appraisal, provide an inventory. or file an accounting for my estate with any court.

C. My Executor shall have discretion to select property to be distributed in
satisfaction of any devise or bequest provided in this Will without respect to the income
tax basis of the property. 1n making a selection, my Executor is excused from any duty
of impartiality with respect to the income tax basis of the property. My Executor may
satisfy any pecuniary bequest provided in this Will in cash or in kind or partly in cash
and partly in kind; however, any asset distributed in kind shall be valued at its date of
distribution value, However, my Executor shall not exercise this discretion in any
manner that will result in a loss of or decrease in the marital deduction otherwise
.allowable in determining the federal estate tax due by my estate

D. No person dealing with my Executor shall be obligated to see to the
application of any moneys, securities, ar other property paid or delivered to my
Executor, or to inquire nto the expediency or propriety of any transaction or the
authority of my Executor to enter into and consummate the transaction upon such terms
as my Executor may deem advisable.

E. My Executor shall have the power to disclaim any part or all of my interest
in any property which is or has been devised or bequeathed to me, whether outright or
in trust, provided such disclaimer is made within the time period required for the
disclaimer to qualify under Section 2518 of the Internal Revenue Code of 1986, as
amended, or corresponding provisicns of any future law. Also, the Executor or
Administrator of my wife’s estate shafl have the power and authority to disclaim her
interest in any of the property given, devised and bequeathed to her under the terms of
this Will if she should die within nine months after my death

F. In order to avoid depreciation in value of the interests or losses to my
estate or my business associates, my Executor shall have authority to continue any
business operations in which | am engaged at my death for the time permitted by law
My Executor may continue to act as a partner, engage in any partnership, and take all
actions with regard to any partnership my Executor deems advisable.

G. | specifically authorize my Executor to borrow such funds as may be
necessary to pay my debts, administration expenses, and taxes of my estate, and to
pledge such of my property, real or personal, as may be necessary to secure such loan
However, my Executor shall not pledge any property specifically devised or bequeathed
herein. My Executor shall not be required to pay or otherwise satisfy such loan prior to
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the closing of my estate and the discharge of my Executor, but in satisfaction of any
bequest heremn, my Executor may distribute such property at its value net of such loan.

H My Executor shall not be required to reduce any or all of my personal or
real property to cash during the administration of my estate. After the payment of debts,
taxes and costs, In the sole discretion of my Executor, my Executor is authorized to
make distributions to devisees and legatees either in cash or in kind or a combination of

each.

l. My Executor shall take all actions necessary to comply with any
agreements made by me during my Ifetime, including the consummation of any
agreements relating to the stock of corporations in which | am a stockholder at the time
of my death, and including the continuation of any partnership of which | may be a
partner at the time of my death whenever the terms of any such agreement obligate my
estate or my personal representatives to sell or continue my interest therein. ’

J | further nominate and appoint my Executor herein named to petition the
proper Court and to take all necessary. action to effect an ancillary administration
covering any property | may own in any other state. | direct that no bond or other
secunty shail be required of my Executor named herein, nor shall my Executor be
required to file an inventory or accounting with any court In any foreign jurisdiction. If
the laws of any foreign jurisdiction in which | may own property require that a resident of
that state serve as Executor or Administrator in any ancillary praceeding by my estate,
my Executor shall have the power and right to select and designate a proper party
resident of the foreign jurisdiction mvolved to serve with the Executor of my estate as
Go-Administrators. In such event, the Co-Administrators shall not be required to post
any bond or other securty or file any accounting or inventory with any court m the

foreign jurisdiction.

K My Executor shall have all power and authonty given to Trustees by the
terms and provisions of the Uniform Trustees’ Powers Law of Mississippi, as amended.

L. Notwithstanding any other provision contained in this Will to the contrary, |
hereby authorize and empower my Executor to sell any real property or personal
property owned by me at the time of my death except such real or personal property as
may be specifically devised or bequeathed hereinabove in this Will. My Executor is
hereby authorized and empowered to determine whether to sell any such property, and
if 50, the terms and conditions of such sale In the event of any such sale it shall not be
necessary for my Executor to give notice to any beneficiaries under this Wil it being my
intention and direction that my Executor be authorized and empowered to sell any such
property without the necessity of notice to, or joinder by, any beneficiary under this Will.
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M. My Executor shall have power and authorty to retain, and pay the
compensation of, investment bankers, appraisers, accountants, legal counsel and
others when my Executor shall determine that such services are desirable in connection
with the administration of my estate.

N. In addition to the powers afforded to my said personal representative by
the Uniform Trustees’ Powers Act, | hereby give and grant to my Executor the following
powers, by way of illustration and not of imitation:

a. To pay, settle or compound any and all rights, debts,

demands, or claims, either in favor of or against my estate, upon such terms as the

Executor may deem fit and for such purposes {o give or receive full receipts and
discharges.

b. To litigate, compound, or settle inheritance, estate, transfer
or succession taxes (“Death Taxes") assessed by reason of my death, and gift, income
or other faxes assessed against me or my estate; and to make deposits to secure the
payment of any Death Taxes, which deposits shall be conclusive upon alt persons.

C. To claim expenses as either income or estate {ax deductions
when an election 1s permitted by law and to make such adjustment of tax between
income and principal as the Executor shall deem proper In allocating income to the
payment of estate administration expenses, my Executor shall not exercise such power
in a manner so as to matenally imit my wife's substantial beneficial enjoyment of the
income of any assets that qualify for the federal estate tax marntal deduction The
decision of my Executor shall be binding and conclusive on all persons.

d. To make any and all other elections permitied by any tax law
applicable to the estate and In the discretion of the Executor to make or not make
adjustments among the beneficiaries as to the 1ncome or principal of the estate as a
result of the exercise of such election(s)

e. “To exercise the election to claim the “family-owned business
deduction” with respect to any “qualified family owned business” passing under the Will
or in trust, as provided in Section 2057 of the Code Such election*may be exercised,
partially exercised or not exercised as my Execufor, in my Executor's absolute
discretion, shall determine to be in the best interests of my estate and my beneficranes
as a group.
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ITEM X.

| have given very thorough consideration to the terms and provisions contained in
this Will and feel that the terms and provisions contained in this Will are in the best
interest of my wife and my children taking into account many facts and circumstances. |
feel very strongly that all beneficianies under this Wil should abide by its terms and
provisions. Therefore, in the event that any beneficiary institutes, takes part in, or files
any pleadings, or cenducts or participates in any proceeding in any Court or other type
of tnbunal that may have jurisdiction aver my Will, or over the terms of any trust or trusts
created under this Will, and in such pleading or proceeding, the beneficiary contests,
objects to, or otherwise opposes, or seeks to modify, change, set aside, or render null
and void this Will ar any provision contained in this Will, then any and all provisions
made under the terms and provisions of this Will for the benefit of any such beneficiary
or beneficiaries shall thereupon be revoked, and the provisions of this Will and any and
all trusts created under this Will shall be construed and administered as though such
beneficiary had died one minute prior to the time of my actual death. To the extent that
some question regarding the construction or interpretation of provisions of my Will
should occur In the future because of an unusual circumstance or situation, my
Executor, or my Trustee, is hereby authorized to obtain the instructions of any court
having junisdiction over this Will or over any trusts created under this Will regarding any
such question of construction or interpretation that might arise.

IN WITNESS WHEREOF, | have hereunto set my hand and seal to this my Wil
on the 5?;‘{‘5 day of , 2004,

Qﬁ.w ééz;Zﬁ-é/

zﬂy\’ss E. FOWLER

WITNESSES:
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' ATTESTATION
s :

We, the undersigried, as subscribing witnesses, do hereby acknowledge and
affirm that the foregoing written instrument was exhibited to us by JAMES E. FOWLER
as his Last Wili and Testament, that he signed the same in our presence and in the
presence of each of us, and that we, at his request, and in his presence and in the

presence of each other,hereto affixed our signatures as subscribing witnesses thereto,
this the _A4® day of 4 ,Qmm? 2004

.
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PROOF OF WILL

STATE OF MISSISSIPPI
COUNTY OF HINDS

we, Nelinda M.ﬂ*h,m 4 and R'mhﬂ,! T Smidhn . on oath

state that we are the subscrbing witnesses to the attached written instrument dated the
™ day of , 2004, which has been represented to us to be the
%5t Wil and Tesfament of\ JAMES E. FOWLER, who indicated to us that he 15 a
resident of and has a fixed place of residence in the County of Madison, State of
Mississippl. On the execution date of the instrument, the Testator, in our presence and
in the presence of each af us, signed the mstrument at the end thereof and declared the
nstrument to be his Will, and requested that we attest to the execution thereof
whereupon, 1n the presence of the Testator and in the presence of each other, each of
us signed our respective names as attesting witnesses. At the time of the execution of
the msirument, the Testator was over eighteen (18) years of age, and in our opinion

was of sound mind, n full possession of his mental faculties, and acting without undue
influence, fraud or restraint

DATED this A4¥ day of,i, ,Qmm&! , 2004. )

[ A

L 4
.

ignature of Witness
148 Dav, viag Ne
' Street Address
S
City and State
VY
. .. Signature of Witness
MADISCN COUNTY MS  This jnstrument was 1 ]V{_ Ay //fl’""-’ %l{
filed for record September :i , 2007, Street Address
E%{«Iua 4HINST0N Page B F S esng < /;7 r JF 97/7 -
N &?%E ” 5 _ c:t:;i and State
Subscribed and sworn to before me on this the A¥"" day of
, 2004, .
0’ .
\\\\\\llllimu,,
&R%eé’éa & égéua@%ﬂpﬁ%-_ H,;%'/,,.
NOTARY PUBLIC NI
My Commussion Expires: £ WOTARy Q%
y £3i e 2E
COMMSSION TXPIRES MAY 3, 2007 224 Up110 4 2 S
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