~SADISON COUNTY, MS

nn0031:26:699 FILED

SECOND CODICIL TO AUG 0§ 1399
THE LAST
WILL AND TESTAMENT AT -2:30_ o'cLock ﬁ.. M

OF
VIRGINIA HAWKINS BELLENGER

STEVE QUNCAN, CH C-EB

I, Virginia Hawkins Bellenger, an adult resident citizen of Ridgeland, Madison
County, Mississippi, being of sound and disposing mind and memory, over the age of
eighteen (18) years, not acting under duress or undue influence hereby make, publish and
declare this to be.the Second Codicil to my Last Will and Testament dated December 7,

1990,

ITEM I
The portion of my estate which I have devised and bequeathed to my granddaughter,

REBECCA LYNN BELLENGER LAMBERT pursuant to Item IV of my Last Will and
Testament dated December 7, 1990, shall be held by Trustmark National Bank, Jackson,
Mississippi, in trust, for the benefit of my granddaughter, REBECCA LYNN BELLENGER
LAMBERT, rather than left outright to her. The Trustee shall hold, administer and distrib-
ute the funds of this trust under the following provisions:

A, The Trustee shall distribute to or for the benefit of my granddaughter all of
the net inoome. of this trust. These distributions shall be made in such proportions,
amounts, and intervals as the Trustee shall determine, but shall be distributed at least
quarterly.

| B. In addition to the income distributions, the Trustee may distribute to or for
the benefit of my granddaughter as much principal as the Trustee shali deem advisable for
her education, support, maintenance and health, or for any medical, hospital or other
institutional care she may need. These distributions shall be made in such proportions,
amounts and intervals as the Trustee shall determine. In considering principal distributions,

the Trustee shall consider the needs of my granddaughter and the funds available to her

from other sources.
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C. Upon the death of my granddaughter, this trust shall continue for her children
pursuant to the provisions of Item V of my Last Will and Testament dated December 7,

1990, except that Trustmark National Bank shall continue to serve as Trustee.

ITEM I
Item V Paragraph (c) of my Last Will and Testa:pent dated December 7, 1990, shall
be deleted and the following shall be substituted therefor:
' (¢) The assets of any trust held for the benefit of my granddaughter’s
children shall be distributed to such children, per sitrpes, as follows:
1. ~ One-half (1/2) when the youngest such child attains the age of
twenty-five (25) years;
2. Tht; balance when the youngest child attaing the age of thirty
(30) years.

ITEM H]
For so long as any trust' continues hereunder, my son, Paul P. Bellenger, Jr., if he
i living and capable of doing so, shall act as an Advisor to the Trustee with respect to the
investment of trust assets and Lthe distribution of trust funds. All decisions of the Trustee
with respect to investments and distributions shall be approved by the Advisor and the
Trustee shall be absolved of any liability for any decisions made by the Advisor. If my son

is unable to serve as Advisor, the Trustee shall act alone and shall make all such decisions.

ITEM 1V
Except as revised herein, my Last Will and Testament dated December 7, 1990, and

the Codicil thereto dated Januvary 6, 1993, shall remain in full force and effect.
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IN WITNESS WHEREQF, I have signed and declared this instrument to be the

Second Codicil to my Last Will and Testament dated December 7, 1990, on thus the

M day of , 19?6/./_

THIS INSTRUMENT was on the day and year shown ahove signed, published and
declared by Virgima Hawkins Bellenger to be the Second Codicil to her Last Will and
Testament dated December 7, 1990, in our presence and we have subscribed our names as

witnesses in her presence and in the presence of each other,

WITNESSES:

Mgm A %‘9 of 23R SO 6D
Mrnison , MS

-3-

STATE OF MISSISSIPPI, COUNTY OF MADISON:
1 cartify that the within instrument was filed for record in my office this _ﬁ_day

of _ngﬂf_ 1934, at_&5° oclock M., and was duly recorded
ot AU 6 1099' BockNo._ 31 page 699
STEVE DUNCAN, CHANCERY CLERK BY'&@%@ D.C.

- -




* s0i003Lpce 702
FROOF OF CODICIL

we, AN OWaR051E and CYNTRIA B CHACT | on cath siate:

We are thé subscnbing witnesses to the attached type-wniten instrument dated

MARLY 2% |, 199Y, which purports to be the Second Coducil of the Last Will

and Testament of Virginia Hawlns Bellenger. On the execution date of the instrument,
Virginia Hawkins Bellenger, 1n our presence, signed the instriment at the end thereof, l
acknowledged her signature thereto, declared the instrument to be her Second Codicil, and

requested that we attest her execution thereof. In the presence of Virginia Hawkins
Bellenger each of us signed our respective names as attesting witnesses. At the tme of
executinn c:»f the instrument, Virginia Hawkins Bellenger appeared to be cighteen (18) years

of age or older, of sound mind, and acting without undue influence, fraud, or restraint.

DATED this 28 dayof MARCH , 1994,

(o Elpspt e fifr—

(WIIRESS) /|

a (WITNESS)

®* X @ ® # X =

STATE OF MISSISSIPPL

COUNTY OF khinod
Subscnibed and swom to before me, the undersigned Notary Public, on this the
day of _M/RLY ,1994.
. - ""- L I :-’ ; M
LT, L% % d Notary Pu%hc E
My Commissior; Expires:
~ M9 Comission Fupites fhqut 19, 1964

- % —
., I

HCAME WILL\RILLENGR\VIR 2.C0D

w4 -

STATE OF MISSISSIPPI, COUNTY OF MADISON:

i certify that the within instrument was fited for record in my office this _@%_.day
of _@%&, 19. 39, a B30 ook M , and was duly recorded

onthe_ —— AUG 46 %99)  BockNo 3l page_1OS,
' STEVE DUNCAN, CHANCERY CLERK BY: DC. I

..
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U&E@t Wil ared Testaurrent

AUG 13 1999 o
sTEVE DUNCAN MARY LEE PERRY #9?—545{

CERY,CLERA -, ,
W&Eﬁ PERRY, being over the age of eighteen (18} years

and of sound and disposing mind and memory, do hereby make, publish

and declare this to be my Last Will and Testament, hereby expressly
revoking all former wills and codicils made by me at any time
heretofore. '

I.

I hereby appoint Luretha McKenzie , as Executrix of this my
Last Will and Testament, and it is my desire that my Executrix
shall have full and complete power and authority to do and to
perform any act deemed by her to be in the best interest of my

egtate. In the event that Luretha McKenzie 1s unable or unwilling

l , to serve, I hereby appoint Emma Barmes as Successor Executrix of

this my Last Will and Testament. I hexeby direct that no bond be

required of the Executrix or Successor Executrix and I further

waive the necessity of having a formal appraisal made of my estate

and I further waive the necessity of an accounting and inventory.
IL.

I hereby give and bequeath unto, ILuretha MNckenzle, Emma
Barnes, Sanford McLaughlin and Bernard Warren, ’share and share
alike, all excess funds due as a result of any and all life
insurance and/or burial insurance in my name.

III.

T hereby give, devise and bequeath unto Luretha Mckenzle, Emma
I B;arnes, Sanford McLaughlin and Bernard Warren, share and share
alike, all the rest and residue of my property both real and
personal wheresoever gituated and howscevexr described.

IN WITNESS WHEREOF, I, MARY LEE PERRY, have hereunto set my

signature on, and published and declare this to be my Last Will and

Initial
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Testament on this the (Z; day of May, 1998, in the presence of
two witnesses who have each signed as witnesses at my request, in

my presence and in the presence of each other.

WITNESSES:

bty (s
Nt

, ATTESTATION CLAUSE

WE, each of the subscribing witnesses to the Last Will and
Testament of MARY LEE PERRY do hereby certify that said instrument
was signed in the presence of each of us, and that said MARY LEE
PERRY declared the same to be her Last Will and Testament in the
presence of each of us, and that we gigned as subscribing witnegses
to the said Will at the request of MARY LEE PERRY in her presence
and in the presence of each other.

WITNESS OUR SIGNATURES on this the é- day of May, 1998.

#W;C Broes

WITNESS-.
0/&% ,ZZM%./

WITNESS

AFFIDAVIT OF WITNESSE

STATE OF MISSISSIPPI
COUNTY OF MADISON
This day personally appeared before me, the undersigned duly
commissioned and qualified Notary Public, sacting within énd for
the State and County,

@Mf& ,ﬁoﬁé«

Witnegs

1

respectively, whose names appear as

subscribing witnesses to the foregoing and attached instrument of

writing, who after having been duly sworn, say on oath that on the

Initial: j\ikz'
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Q day of May, 1998, MARY LEE PERRY in their presence, signed

her name thereto, and in their presence déclared the same to be her
Last Will and Testament; that at he:r request, in their presence,
and in the presgence of each other, the said affiants subscribed
their names thereto as witnesses to its execution and publication;
thaf; the said- MARY LEE PERRY on the _g__ day of May, 1998, was of
lawful age, was of sound and disposing mind and memory, and there

was no evidence of undue influence.

~
giding at 230 SLWMO'DZ,Q

1ltnegs (ornder_  JACS 333 O%h
@///M residing at @,&C&-rﬂ 3¢/ 7§/ ey Jf
Witness ' [anfin, Mess.

SWORN TO AND SUBSCRIBED before me this the é day of May,

1998.

MY COMMISSIO%J% S ¢
1

MISSISSPP STATEWIDE puBLle
BONDED m%‘) NOTARY SERVIGE

’

GDI—[P\WEL\PE:.RRYLMR.IIO

STATE OF MISSISSIPPI, COUNTY OF MADISON:
| certfy that the within i tns ment was flled for record in my office this _Bﬂ.x_day
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, FILED
THIS DATE
LAST WILL AND TESTAMENT AUG 18 g9
OF

STEVE D&JNC
ROBERT SAMPLE TAYLOR, JR. gv__r%m
I ROBERT SAMPLE TAYILOR, JR., a resident of Madison County,
MlSSlSSlppl (which I hereby declare to be my domlclle) and a

citizen of the United States of America, do declare this to be my
Will, hereby revoking all Wills and Codicils heretofore made by ne.

Several capitalized terms in this Will are defined in Article
VII hereof for convenience. I direct that those definitions shall
apply throughout this Will unless the context in which a defined
term is used clearly implies another meaning.

. ARTICLE I.
PAYMENT OF DEBTS, EXPENSES AND TAXES

1.01. Pavment of Debts and Expenses. I direct that the
following items shall be paid from my estate as soon as practicable
and reasonably convenient after my death and, to the extent
permitted by law, without the necessity of obtaining court approval
to do so:

(a) All debts that shall be legally owing by me at the
time of my death,

(b) My funeral and burial expenses, and-

() The expenses of administration of my estate,
including, in the discretion of my Personal Representative,
hereinafter named, the costs of ancillary administration and
similar proceedings in other Jjurisdictions.

L)

1.02. Beneficiary Takes Encumbered Property Subject To Debt.
In the event that any property or interest in property passing
under this Will, by operation of law, or otherwise by reason of my
death, shall be encumbered by mortgage or lien, or shall be pledged
to secure any obligation (whether the property or interest in
property so encumbered or pledged shall be owned by me jointly or
individually), it is my intention that such indebtedness shall not
be charged to or paid from my estate, but that the devisee,
legatee, Jjoint owner taking by survivorship, or beneficiary
receiving such property shall take it subject to all encumbrances
existing at the time of my death.

1.03. Payment of Taxes. I direct that all Death Taxes
(including the supplemental estate tax on certain gualified plan
benefits) which shall become payable by reason of my death shall be
equitably apportloned against and paid by the persons receiving the
property on which the tax is imposed. In calculatlng the
apportlonment persons receiving property shall be given the
benefit of any tax benefits (such as the charitable deduction)
attributable to such property. Notwithstanding the foregoing, I
direct that such taxes attributable to the following be paid from
ny estate as an administration expense, without apportionment: (a)
amounts passing under Article II hereof, and (b) any property
(including property passing outside this Will) which is included in
the computation of such taxes and the value of which i lloyed as

ST
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a marital deduction in the federal estate tax proceeding
relating to my estate.

ARTICLE II.
SPECIFIC BEQUESTS

2.01. Dispositioh of Household and Personal Effects. I give all
of my Personal and Household Effects, to my spouse, DIANE RIDDELL

TAYIOR, a resident of Madison County, Mississippi and a citizen of the
United States of America (hereinafter referred to as "DIANE"), if she
shall survive me, or, if she shall not survive me, then to my
surviving issue. If any of such property passes to my issue, such
property shall be divided among my issue, Per Stirpes, according to
value, in such manner as they shall agree upon, or, if they can not
agree, then in such manner as my Personal Representative shall
determine. I direct that the cost of packing and of delivering such
property to the residence or place of business of any beneficiary
entitled thereto shall be paid by my Personal Representative as an
administration expense.

2.02. Disposition of Residence. I give my residence located at
mailing address 804 Oak Trail, Canton, Mississippi, or such other
locations as it may change from time to time, to DIANE, if she shall
survive me, or, 1if she shall not survive me, I direct that such
property shall pass as part of my Residuary Estate.

2.03. Insurance Policies on Property Passing Under this Article.
I give all of my property insurance and casualty insurance

policies on property passing under this Article {including any
claims which I might have at the time of my death with respect to the
damage or destruction of such property) to the person(s) receiving
such property under this Article (or who would have received it but
for its destruction prior to my death).

ARTICLE III.
DISPOSITION OF RESIDUE

3.01. Residue to DIANE. I give all of my Residuary Estate,
outright and in fee, to DIANE if she shall survive me, or, if she
shall not survive me, T direct that such property shall be disposed of
according to the provisions of Article IV of this Will.

3.02. Disclaimer By DIANE. DIANE shall have the right, by
acknowledged written instrument signed by her and delivered to ny
Personal Representative within nine (9) months of my death, to
disclaim, in whole or in part, her interest in or power over any
property passing under this Article. Upon such disclalmer,.my
Personal Representative shall dispose of the property, or the portion
thereof to which such disclaimer pertains, according to the provisions
of by Article IV of this Will. Any such disclaimer must comply with
the requirements of IRC 2046 and IRC 2518. To the extent permitted
under such provisions, a disclaimer may be made by DIANE’s personal
representative. A disclaimer by DIANE under this Section shall not
affect any of her other rights under this Will.

ARTICLE IV.
CONTINGENT FAMILY TRUST

4.01. Creation of Contingent Family Trust. My Trustee,

hereinafter named, shall hold and administer any property passing
under this Article, IN TRUST, for the uses and purposes, upon the
terms and conditions and with the powers and duties eingfter set
forth in this Article. '

ST
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4.02. Distributions During DIANE’s Lifetime., Distributions made
during DIANE’s lifetime shall be in accordance with the following
provisions:

(a) Distribution of Income and Principal. During
DIANE’s lifetime, from time to time, the Trustee may pay to, or apply
for the benefit of, any one or more of the group consisting of DIANE
and any of my issue who are living, such amount or amounts of the net
income or all of the net income as the Trustee may determine. Any net
income in any year which is not paid to, or applied for the benefit
of, any one or more of said group shall be added to the principal of
the trust at the end of the year. In addition, the Trustee may pay
to, or apply for the benefit of, any one or more of said group, from
the principal of the trust, from time to time, such amount or amounts
or all of the principal as it may determine to be necessary and proper
to provide for the continued health, education, support, or
maintenance of said group in the manner to which they were accustomed
during my lifetime. Payments of income and principal to my issue
pursuant to the above provisions shall not be taken into account in
any later division of the principal and undistributed income into
shares for the benefit of such issue.

~

(b) Standards for Distributions. It is my desire that,
in determining which beneficiaries of the +trust shall receive
distributions, the Trustee shall give preference to the needs of the
beneficiaries in the following order: first, to DIANE, second, to my
children and, on a Per Stirpes basis, the 1living children of a
deceased child of mine, and, third, to any other beneficiaries. It is
my intention that the beneficiaries be enabled, insofar as possible,
to maintain the standard of 1living to which they were accustomed
during my lifetime. In determining what distributions should be made,
the Trustee may (but is not directed to) take into consideration all
other sources of income or principal available to each beneficiary.
The Trustee may make unequal distributions among the beneficiaries.
No distribution shall be taken into account upon final distribution of
the trust property.

(c) Special Considerations Regarding Principal
Distributions to DIANE. Without limiting the discretion given the

Trustee in Section 4.02(a) hereof, I request that the Trustee
consider the estate and inheritance tax impact resulting from
-distributions to DIANE from the trust created by this Article. In
order to minimize the tax burden on my family, I request that
distributions of principal to her not be made from the trust under
this Article unless the Trustee determines such distributions to be
necessary taking into account her other resources and
notwithstanding the tax impact of such distributions.

4.03. Division Upon DIANE’s Death. Upon DIANE’s death, or upon
my death if DIANE does not survive me, the Trustee shall divide any
property then held in the trust into equal shares, one equal share for
each child of mine then living, and one equal share for the group of
then living issue of each then deceased child of mine, and shall hold
each such share in a separate trust 1n accordance with the provisions
of this Section.

(a) Trusts for children. With respect to each equal share
of the trust property for a-child of mine then living, the Trustee
shall set aside such property as a separate trust and shall administer
such separate trust in accordance with the provisions of this
subsection.

(1) Distributions During ¢hild’s Lifetime.
Distributions made from such trust during my child’s lifetime shall be

in accordance with the following provisions:
; RST
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- (A) Distribution of Income. Until such child

shall attain the age of twenty-one (21) vears, the Trustee shall pay
to such child or expend on such child’s behalf, so much of the net
income as the Trustee may deem advisable to provide properly for
such child’s health, education, support, or maintenance. The
Trustee shall incorporate any income not so disbursed into the
principal of the trust. After such child has attained the age of

"twenty-one (21) years, the Trustee shall pay to such child or apply

for such child’s benefit the entire net income of the trust.

- (B) Discretionary Distribution of Principal. The
Trustee, in the Trustee’s sole discretion, at any time and from time

to time, may disburse from the principal of the trust (even to the
point of completely exhausting same) such amounts as the Trustee may
determine to be necessary or desirable for the health, education,
support or maintenance of such child. In determining the amounts of
principal to be so disbursed, the Trustee shall take into
consideration any other income or property which such child may have
from any other source.

(C) Distribution of Principal at Specified Ages:
Termination of Trust. When the child attains the age of twenty-five

(25) years, the Trustee shall distribute one-~half of the principal and
undistributed income of the trust to such child. When the child
attains the age of twenty-five (25) years, the Trustee shall
distribute all of the remaining principal and undistributed income
to the child and the trust shall terminate. If any child shall have
attained any of such respective ages at the time when such trust fund
is directed to be set apart for such child, the Trustee shall
distribute to such child such part or parts or all, as the case may
be, of such trust fund (instead of holding same in trust) as are
directed to be distributed to such child upon attaining such
respective ages. -

{D) Special Distributions for Housing of
Children. The Trustee is authorized, in the Trustee’s sole

discretion, to distribute to the person with whom any such child who
is under the age of twenty-one (21) years resides an amount of trust
income or principal sufficient (after the payment of any applicable
income taxes) to defray the expense of making additions or

‘improvements to that person’s residence or to purchase a larger

residence to accommodate such child. Such distributee shall not be
required to reimburse the trust for any amount so expended. If more
than one of such children of mine reside with such person, the Trustee
shall make such distributions pro rata from trusts created hereunder
for such children.

(2) Distributions Upon Death of ¢Child.
Distributions made upon the death of my child prior to the termination

of such child’s trust shall be made in accordance with the following
provisions:

(A) Tnclusion Ratio Greater Than Zeros
Generation-Skipping Transfer. Upon the death of such child before the.
trust has terminated, if the Inclusion Ratio for such trust is g;gater
than zero and if such <c¢hild’s death would result 1n a
generation-skipping transfer under IRC 2611, the Trugtee sha}l
distribute the remainder of the trust fund in such proportions and in
such manner, outright, or in trust or otherwise! to or for the bepeflt
of any one or more persons oOr corporationg ;1nclud1ng such chlldfs
estate) as such child may appoint by specific reference thereto in
such child’s Will (executed by such child after such child has
attained the age of eighteen (18) years and admitted to

probate). <:::;>
- RST
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(B) Inclusion_Ratio Zero: No Generation
Skipping Transfer. Upon the death of such child before the trust has
terminated, if the Inclusion Ratio for such trust is zero or if such
child’s death would not result in a generation—skipping transfer
under IRC 2611, the Trustee shall distribute the remainder of the
trust fund in such proportions and in such manner, outright, or in
trust or otherwlse, to or for the benefit of any one or more persons
or corporations as such child may appoint by specific reference
thereto in such child’s Will (executed by such child after such child
has attained the age of eighteen (18) years admitted to probate),
prov1ded, however, that such child shall have nc power to appoint the
principal of the Erust or any part thereof to such child, or to such
child’s estate, or to such child’s creditors, or to the creditors of
such child’s estate.

(C) Takers—-in-pefault. If such child shall not
validly and effectually exercise the power of appointment granted
herein with respect to the entire trust, then such part of the trust
as such child shall not validly and effectually appoint shall be held
in trust for such child‘s then living issue pursuant to Section
4.03(b) hereof. If such child shall not be survived by issue, the
Trustee shall divide the trust property into equal shares, one equal
share for each child.of mine then living, and one equal share for the
group of then living issue of each then deceased child of mine. The
share of any person or group of issue for whom a trust created under
this Will then exists shall be added to such trust. The share of any
person or group of issue for whom no trust created under this Will
then exists shall be paid to such child, or, Per Stirpes, to such
then living issue. Upon the completion of such distribution, the
trust shall terminate.

(b) Trusts for Issue Of Deceased Children. With respect
to each equal share of the trust property for the group of then liv1ng
issue of each then deceased child of mine, the Trustee shall set aside
such property in a separate trust and shall administer such separate
trust in accordance with the provisions of this subsection.

(1) Distribution of Inconme. Until the
termination of the trust, the Trustee may pay to or apply for the
-benefit of, any one or more of such issue who are living, such amount
or amounts of the net income or all of the net income as the Trustee,
in the Trustee’s sole discretion, may determine to be necessary and
proper to provide for the health, education, support, or maintenance
of such issue. Any net income in any year which is not paid to, or
applied for the benefit of, any one or more of such issue shall be
added to the principal of the trust at the end of the year. In
distributing income to or for the benefit of such issue under the
foregoing provisions, the Trustee shall not be required to make equal
distributions or expenditures to or for the benefit of all of such
issue, but may distribute or expend the income to or for the benefit
of one or more or all of the issue, equally or unequally, without any
duty or responsibility at a later date to equalize unequal payments.

(2) Distribution Of Principal. I hereby
authorlze the Trustee, in the Trustee’s sole discretion, at any time

and from time to time to disburse from the principal of the trust
estate (even to the point of completely exhausting same) ,such amounts
as the Trustee may determine to be necessary for the health,
education, support, or maintenance of +the <current income
beneficiaries. In determining the amounts of principval to be so
disbursed, the Trustee shall take into consideration any other income
or property which such income keneficiaries may have from any other
source. All such disbursements from principal shall be charged
against the entire trust fund from which they are made and

ST
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shall not be charged against any-individual share of the principal
subsequently distributed to any beneficiary.

(3) Termination of Trust. Upon the date when the
youngest child of such deceased child of mine attains the age of
twenty-one (21) years, or upon the date when there is no longer living
at least one such child - (child of a deceased child of mine) who is
under the age of twenty-one (21) years, the Trustee shall distribute
the trust property, Per Stirpes, to the then 1living issue of such
deceased child. If such deceased child shall not be survived by issue,
the Trustee shall divide the trust property into egual shares, one
equal share for each child of mine then living, and one equal share for
the group of then living issue of each then deceased child of mine.
The share of any person or group of issue for whom a trust created
under this Will then exists shall be added to such trust. The share of
any person or group of issue for whom no trust created under this Will
then exists shall be paid to such child, or, Per Stirpes, to such
then living issue. Upon the completion of such distribution, the
trust shall terminate.

4.04. Alternate Takers Upon Death Of DIANE and Issue. If DIANE
and all of my issue shall die prior to the complete distribution
of allvof the trusts created herein, then upon the happening of such
event, +the Trustee shall distribute the trust principal and
undistributed income. to my sister, BARBARA KIMBERLY MESZAROS, who
presently resides in Bay Port, Long Island, New York, if she shall
survive me, or,” if she shall not survive me, then to my Heirs,
provided, however, that no portion of my property that shall be
disposed of by the terms of this Will shall pass to my sister, SUZAN
BRIER TAYIOR, whose present place of residence is unknown to me.

4.05, Avoidance of Rule Against Perpetuities.
Notwithstanding any other provision herein directing the Trustee as to
the distribution of income and principal from a trust
established by this Will (or established pursuant to a power of
appointment granted herein), any such trust shall terminate, if it has
not previously terminated, one (1) day prior to the expiration of the
permissible period under the relevant application of the rule against
perpetuities, if any, and the Trustee of such trust shall pay the then
.remaining principal and undistributed income of such trust to my issue
to whom income payments under such trust could be made in the
discretion of the Trustee immediately prior to its termination under
this Section, such issue to take Per Stirpes (or, if there are no such
issue, to my Heirs).

4.06. Support Obligations of Trustee. Notwithstanding any other
provision herein to the contrary, the Trustee shall not make any
distribution of income or principal to or on behalf of a beneficiary if
such distribution would satisfy a legal obligation of support of the
Trustee to such beneficiary. In the event cotrustees are serving,
distributions may be made to a beneficiary to whom one of the
co-trustees owes a legal obligation of support, but the trustee owing
the obligation may not participate in the decision regarding such

distribution.

ARTICLE V.
DESIGNATION OF FIDUCIARIES AND RELATED MATTERS

5.01. Designation of Personal Representative. I hereby
designate CHARLES PHILLIP BUFFINGTON, JR., who presently resides in
‘Jackson, Mississippi (hereinafter referred to as "PHILY), as°
Personal Representative of my estate. In the event PHIL shall be or
become unable or unwilling to serve; I designate Roamona Case, who

presently resides (::;%%%7/

~ RST
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in Clinton, Mississippi, to serve as successor Personal
Representative.

No person designated 1in +this Section to serve as Personal
Representative shall be required to furnish bond, or, to the extent
permitted by law, to file inventory, appraisement, or accounting with
any court with respect to the performance of such person’s duties.

5.02, Designation of Trustee. I hereby designate PHIL to serve
as trustee of any trust created' herein. No Trustee designated
hereunder or designated pursuant to powers granted hereunder, whether
individual or corporate, whether serving singly or jointly, shall be
required to furnish bond or, to the extent permitted by law, to make
accounting to any court with respect to the performance of such
person’s duties. '

5.03. Power to Remove and Replace Trustee. With respect to any
trust created herein, DIANE shall have the power during her lifetime,
exercisable at any time and from time to time, to designate a
successor for a Trustee who has bhecome unable or unwilling to serve and
to discharge a Trustee, with or without cause, and to designate a
successor Trustee, provided, however, that (a) DIANE may not designate
herself as such successor Trustee, and (b) DIANE may not exercise this
power unless at least one of my children who has attained age eighteen
(18) vears consents to the action, provided, however, that DIANE may
appoint only a federally insured commercial bank with assets of Five
Hundred Million Dollars ($500,000,000.00) as the Successor Trustee,
After DIANE’s death, my children who have attained the age of eighteen
(18) years, acting unanimously, shall succeed to such power, provided,
however, that such children may appoint only a federally insured
commercial bank with assets in excess of Five Hundred Million
Dollars ($500,000,000.00) as successor Trustee. If my children are
required or Allowed to take action or to consent under this Section and
none of them have attained the age of eighteen (18) years, then the
Chancery Court of their county of residence may act for them until one
of them has attained such age.

5.04. Exercise of Powers over Trustee Office. The power
hereinbefore granted to discharge and designate a successor Trustee
shall be exercised only by delivering an instrument in writing signed
by the person or persons possessing such power to the Trustee then
serving. The change in Trustee thereby effected shall be effective
immediately, and title to trust assets shall vest immediately in such
additional or successor Trustee without any formal transfer.

5.05. Liability of Successor Trustees. No successor Trustee
appointed pursuant to the foregoing provisions shall be liable or
responsible in any way for any acts or defaults of any predecessor
Trustee prior to such Trustee’s designation, or for any loss or expense
from or occasioned by anything done or neglected to be done by any
predecessor Trustee prior to such Trustee’s designation, but such
Trustee shall be liable only for such Trustee’s own acts and defaults
with respect to property actually received by such Trustee. With
the consent of the person making designation of a successor Trustee,
the successor Trustee may accept the assets and property delivered to
such Trustee by the predecessor Trustee as a full .and complete
discharge to the predecessor Trustee, and shall incur no liability or
responsibility to any beneficiary of the trust by reason of so doing.

5.06. Multiple Trustees. In the event there shall be more than
one party acting as Trustee, the following provisions shall apply:

(a) if there shall be an odd number of Trustees, the decision
of a majority shall control in discretionary matters;

@/
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(b) if there should be an even number of Trustees, the
decision of a majority shall likewise control in discretionary matters,
unless there are only two Trustees, in which case the concurrence of
both Trustees shall be required in deciding discretionary
nmatters; ang,

v (c) the Trustees may designate any one or more of them to sign
checks on behalf of the trust.

5.07. Resignation of Trustee. Any person serving as Trustee
hereunder may resign at any time upon giving sixty (60) days notice in
writing to the current income beneficiaries. Such resigning Trustee
shall render an accounting to the current income beneficiaries
within sixty (60) days after such resignation unless the current income
beneficiaries expressly waive such accounting. If a current income
beneficiary is a minor or otherwise legally incapacitated, a parent or
legal guardian of such beneficiary may receive notice or waive
accounting on behalf of such beneficiary.

5.08. Persons Dealing With Personal Representative or
Trustee. No purchaser, lender, lessee or other party dealing with the
Personal Representative or Trustee shall be bound or concerned to see
to the application of any consideration paid for any conveyance,
nmortgage, disposition or lease of any property, real or personal.

5.09. Spendthrift Provision. No part of the income or principal
of any trust created herein shall be transferred or assigned by any
beneficiary, or be subjected to any judicial process against any
beneficiary before the same has been paid. No part of the interest of
any beneficiary shall in any event be subject to sale, hypothecation,
assignment or transfer. Neither the principal nor income of the trust
shall be liable for the debt of any beneficiary nor shall any part of
the principal or income be seized, attached, or in any manner taken by
judicial proceedings against any beneficiary on account of the debts,
assignments, sale, divorce, or encumbrance of any beneficiary. In
accordance with these provisions, the Trustee shall pay to the
beneficiary the sum payable to the beneficiary according to the terms
of the trust, notwithstanding any purported sale, assignment,
hypothecation, transfer, attachment, or judicial process, exactly as if
the same did not exist. Nothing contained in this Section shall

‘be construed as restricting the exercise of any power of appointment

granted herein.

5.10. Transactions With Related Persons: Self Dealing. The power
of the Personal Representative or Trustee to enter into any transaction
shall in no way be limited by the fact that the same or another party
to such transaction is a beneficiary, the estate of a beneficiary
(whether living or deceased), a trust created by or for the benefit of
a beneficiary (whether living or deceased), my estate or the estate of
DIANE, a trustee of any trust (including the Trustee appointed herein)
acting in a capacity other than as a fidueciary, or an executor or
administrator of any estate (including my estate or DIANE’s estate)
acting in a capacity other than as a fiduciary.

5.11. Ancillary Administration. If ancillary administration of my
estate is required in any other jurisdiction, I appoint my Qersonal
Representative to serve as ancillary executor in such jurisdiction, or,
if my Personal Representative is unable to serve, such Personal
Representative may appoint an ancillary executor for such other
jurisdiction. I excuse the ancillary executor from maglng bonq, and .
to the extent permissible by applicable law, filing inventories or
filing accountings with any court. With respect to such ancillary

_administration, I grant my ancillary
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executor all of the powers granted my Personal Representative herein.

5.12. Non-Resident Fiduciaries. If any person named herein as
Personal Representatlve, Trustee or guard:.an is not a resident of
Mississippi and cannot serve unless a Mississippi resident is appo:.nted
as co—flduczl.ary, such person shall have the power to name a Mississippi
resident to serve as co-fiduciary.

5.13. Compensation. My Personal Representative and Trustee shall
receive reasonable compensation for any services rendered in such
capacity. Such compensation shall be based, with respect to any
corporate entJ.ty 80 serving, on its regular compensation schedule for
admlnlsterlng estates or trusts, as approprlate, of the size and type
of mine, and, with respect to any individual so serving, on the average
of then current hourly rates charged by individuals in Jackson,
Mississippi for services rendered comparable to those rendered by my
Personal Representative or Trustee, provided, however, that any
corporation or individual serving as my Personal Representative or
Trustee may waive payment of compensation.

5.14. Designation of Guardian for Minor Children. If DIANE does
not survive me, I hereby designate my parents-in-law, CHARLES AND

DOROTHY ANN RIDDELL, who presently reside in Canton, Mississippi
(or the survivor of them), as guardian of my minor children. No
person appointed hereunder shall be required to furnish bond or make
accounting to any court with respect to the performance of his or her
duties as guardian. No guardian appointed hereunder shall be liable
for any of such person’s actions as guardian, except for fraud,
dishonesty, or willful misappropriation.

ARTICLE VI.
ADMINISTRATIVE PROVISIONS

6.01, Fiduciary Powers. I grant my Personal Representative and
the Trustee of any trust created herein the powers specified in this
Section.

(a) Basic Powers Granted by Law. I direct that my Personal
Representative, with respect to ny estate, and my Trustee, with respect
to each trust created under this Will, be authorized to exercise, in
such person’s sole discretion and without prior authority from any
court, all of the powers granted by law to personal representatives of
decedents’ estates and trustees in the State of Mississippi (which
shall include, with respect to trustees, the Uniform Trustee’s
Powers Law of Mississippi, as amended, and the power to make "legal
investments"). I intend that the scope of such powers shall be
construed in the broadest. possible manner; notwithstanding the
foregoing, if any of such powers are in conflict with the terms of this
Will, the terms of this Will shall control.

(k) Special Powers and Discretions to Personal
Representative. In addition to the powers set forth in subsections (a)
and (c) of this Section, I expressly give to my Personal

Representative the powers and discretions set forth in this
subsection. i

(1) Payment of Debts and Becuests. My Personal
Representative shall have the power to pay my lawful debts and funeral

and burial expenses as soon as reasconably convenient to do so without
the necessity of obtaining court approval for the payment of any such
items. My Personal Representative shall pay

RET
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any gifts set forth in Article II hereof to the named beneficiary at
the earliest practicable date even though this date is earlier than the
date prescribed by law, if any, after which interest must be paid on
such gift.

: (2) TUncertainty Regarding Inclusion of Items in Gross
Estate. If my Personal Representative in good faith decides that there

is uncertainty as to the inclusion of particular property in my Gross
Estate, my Personal Representative shall exclude such property from my
Gross Estate in the estate tax return.. My Personal Representative
shall not be liable for any loss to my estate or to any beneficiary, if
such loss results from my Personal Representative’s decision made in
good faith that there is uncertainty as to inclusion of particular
property in my Gross Estate.

. (3) Gift-sSplitting Election. I authorize my
Personal Representative to consent for federal gift tax purposes to

gifts made by DIANE during my lifetime as having been made one-half by
me and one-half by DIANE.

(4) Authorization to File Joint ZIncome Tax Return.
I hereby authorize my Personal Representative to join with DIANE or
DIANE’s personal representative in filing a joint federal or state
income tax return of the income of DIANE and me for any period or
periods for which such a return may be permitted. I further authorize
my Personal Representative to agree with DIANE or DIANE’s personal
representative: (i) as to how the burden of liability for federal or
state income tax, or interest thereon, arising out of the filing of a
joint return by my Personal Representative and DIANE or DIANE’s
personal representative, shall be borne as between my estate and DIANE
or DIANE’s estate, and (ii) as to who, as between DIANE or DIANE'’S
estate and my estate, shall be entitled: (A) to any refund or credit of
any federal or state income tax, or interest thereon, based on the
filing of a joint return by DIANE and me or by my Personal
Representative and DIANE or DIANE’s personal representative, (B) to any
refund or credit of any amount paid on account of any joint declaration
of estimated federal or state income tax filed by DIANE and me, and of
the interest on any such refund, and, (C) to the benefit of any payment

made by DIANE and me on account of any joint or separate

declaration of estimated federal or state income tax. My Personal
Representative may exercise the foregoing powers in such manner as my
Personal Representative shall in my Personal Representative’s sole
discretion deem best, whether in the interest of DIANE or DIANE’s
estate or in the interest of my estate.

(5) Interim or Partial Distributions. My Personal
Representative is authorized to make partial or complete
distributions to estate beneficiaries from time to time during
administration, to distribute unequal amounts to similar
beneficiaries from time to time during administration, and to make such
other distributions during administration as my Personal Representative
may determine. Nothing contained in this paragraph shall be construed
as authorizing my Personal Representative to vary the dispositive
provisions in this Will.

(6) Use of Realty to Satisfy Bequests or Pay Debts or
Taxes. My Personal Representative is authorized, in my Personal
Representative’s sole discretion, to use either real or persogal,
property to pay debts and taxes against my estate or any portion
thereof, and to that end my Personal Representative 1is hereby
authorized to sell real estate before the personalty is exhausted.

(7)' Tax Elections. My Personal Representative may make
such elections under the tax laws as such Personal

;é RST i
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Representative, in such Personal Representative’s sole dlscretlon, nay
determine. No compensating adjustments between principal and income
shall be made even though the elections made under the tax laws may
affect the interests of the beneficiaries.

(c) Additional Fiduciary Powers. Except to the extent the
possession of such powers is inconsistent with the allowance of a
marital deduction for property passing under this Will which would
otherwise be. eligible, for such marital deduction, in addition to thel

powers otherwise set forth herein, I expressly authorize my Personal
Representative, with respect to my estate, and the Trustee with respect
to any trust created under this Will (such Personal Representative or
Trustee hereinafter sometimes referred to as "Fiduciary"), to exercise
the following powers and discretions:

(1) Distributions to Minors. If any amount is
distributable by my Fiduciary to any benefJ.C1ary who has not attained
the age of majority (other than an amount distributable as a result of
the exercise of a power of appointment granted herein) such amount
shall immediately vest in such beneficiary, but my Fiduciary may, in
its discretion, either:

(A) create a custodianship for the beneficiary under
the applicable enactment of the Uniform Gifts to Minors Act and
distribute the amount to that custedian;

(B) distribute the amount to a then acting
custodian for the beneficiary under the applicable enactment of the
Uniform Gifts to Minors Act; or

(C) retain the share in a trust which shall have the
following terms: (i) the Fiduciary shall pay to the beneficiary so
much of the income and principal of the trust as the Fiduciary
determines to be required or advisable from time to time for the
beneficiary’s reasonable support, education and medical care,
considering the beneficiary’s other resources known to the Fiduciary,
(ii) income not paid to the beneficiary shall be added to trust
principal, (iii) when the beneficiary attains the age of majority, the
trust shall terminate and the Fiduciary shall distribute to the
beneficiary the principal and any accrued and undistributed income of
the trust, and (iv) if the beneficiary dies before attaining the age of
majority, the trust thereupon shall terminate and the Fiduciary shall
distribute the principal and any accrued and undistributed income of
the trust to the beneficiary’s estate.

(2) In-Kind Digtributions. To make distributions,
including the satisfaction of any pecuniary bequest, in cash or in
specific property, real or personal, or an undivided interest
therein, or partly in cash and partly in such property, and to do so
without regard to the income tax basis of specific property allocated
to any beneficiary, including any trusts.

(3) Selection and Retention of Assets. To retain,
without 1liability for 1loss or depreciation resulting from such
retention, any property or undivided interests in property received
from any source, including residential property, regardless of any lack
of diversification, risk, or nonproductivity, for such time as the
Fiduciary shall deem advisable, and the Fiduciary shall be under nol

obligation to dispose of or convert any such property. Any investments
made by the Fiduciary pursuant to the terms of this instrument need not
be diversified, may be of a wastlng nature, and may be made or retained
with a view to possible increase ‘in value. The Fiduciary, except as
herein otherwise spec:.f:.cally prov:.decl, shall have latitude as wide in
the selection, retention, or making of investments as an individual

would have in retaining or lji
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investing his own funds, and shall not be limited to, nor be bound or

governed by, any rules of law, statutes, or regulations
respecting investments by trustees.

| (4) . Sale or DisPosition of Property. To sell,
exchange, ‘give options upon, partition, convey, or otherwise
dispose of, with or without covenants (including covenants of

warranty of -title), any property that may from time to time be or
become a part of the estate or trust, at public or private sale or
otherwise, for cash or other consideration, or on credit, and upon such
terms and conditions as the Fiduciary shall deem advisable, and to
transfer and convey the same free of all trusts.

) (5) Investments. To invest and reinvest from time to
time in any property, real, personal, or mixed, including (without
limiting the generality of the foregoing) securities of domestic and
foreign corporations and investment trusts, bonds, preferred stocks,
common stocks, mortgage participations, and interests in common trust
funds, with complete discretion as to converting realty into
personalty, or personalty into realty, or otherwise changing the
character of the estate or trust, even though such investment (by
reasocn of its character, amount, proportion to the total estate or
trust, or otherwise) would not be considered appropriate for a
fiduciary apart from this provision, and even though such investment
causes a greater proportion of the total estate or trust to be invested
in investments of one type or of one business or company than would be
considered appropriate for a fiduciary apart from this provision.

(6) Loans. To make loans, secured or unsecured, in such
amounts, upon such terms, at such rates of interest, and to such
persons, firms, or corporations as the Fiduciary shall deem advisable.

(7) Non-Productive Property: Delayed Income Rule. To
acquire property returning no income or slight income, or to retain any
such property, so long as the Fiduciary shall deem fit, without the
same being in any way chargeable with income, or the proceeds thereof
in case of sale or other disposition being in any part deemed income.

(8) Improving and Ieasind. To improve any real
estate, to demolish any buildings in whole or in part, to erect

buildings, to lease real estate or personal property on such terms and
conditions and for such length of time [including ninety-nine (99)
years or more~ as the Fiduciary shall deem fit, even though such lease
may extend beyond the term of any trust hereunder, to foreclose,
extend, renew, assign, release, or partially release, and discharge
mortgages or other liens, and to accumulate income for the purpose of
doing so (except where the Fiduciary is required herein to distribute
income) .

(9) Borrowing Money. To borrow money and to execute
promissory notes therefor,, to secure such obligations by mortgages or
other liens or pledges of any property of the estate or trust, to make
any type of purchase or contract, including installment contracts or
credit arrangements, the effect of which is to borrow money, to
accumulate income for the purpose of repaying any indebtedness owed by

the Fiduciary hereunder (except where the Fiduciary is required herein
to distribute income).

(10) Adjustment of Claims and Suits: Prepayment of

Existing Mortgage. To prosecute or defend any suit, to comprgmisg or
arbitrate any claim (including a claim for taxes) and.any litigation,
either in favor of or against the estate or trust or the Fiduciary in

its capacity hereunder, to pay claims upon such
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evidence as the Fiduciary shall deem sufficient, and to prepay all or
part of any mortgage.

(11) Employment of Agents. To employ such brokers,
bank custodians, investment counsel, attorneys, and other agents or
servants, and to delegate to then such duties, rights, and powers of
the Fiduciary for such period as the Fiduciary shall deem fit, and to
pay such persons reasonable compensation out of the estate or trust,
all regardless of whether any such person or entity is (or is a
partner, employee, or employer of, or is owned by) a beneficiary or
Fiduciary hereunder.

(12) Voting Securities; Reorganization. To vote, in
person or by proxy, any stocks or other propertles having voting
rlghts, to enter into votlng trusts and voting agreements, to
exercise any options, rights, or pr1V11eges pertalnlng to any
property in the estate or trust, to participate in any merger,
reorganlzatlon, or consolidation affectlng the estate or trust, and,
in connection therew1th, to take any - action whlch an
individual could take with respect to property owned outright by such
individual, including the payment of expenses or assessments, the
deposit of stock or property with a protective committee, the
acceptance or retention of new securities or property, and the payment
of such amounts of money as may seem advisable in connection
therewith.

(13) ZInsurance. To insure any part of the estate or
trust against such risks as the Fiduciary shall deem f£it, such
insurance to be bhased on market values or costs, and the coverage to
be full or partial as the Flduclary shall deem fit, to pay the
premiums and to collect or adjust the losses, to acquire, hold, and
pay premlums on insurance upon the life of any person or persons, and
to exercise any and all rights to ownership thereof, and to purchase
other types of insurance or annuities for any beneficiary, provided,
however, all incidents of ownership with respect to any pollc1es of
insurance on the life of any Fiduciary shall be vested in and
exercisable solely by another Fiduciary.

. (14) Mineral Contracts and_Sales. To execute and
deliver o0il, gas, and other mnineral leases containing such
unitization or pooling agreements and other provisions as the
Fiduciary shall deem fit, to execute mineral and royalty
conveyances, to purchase leases, royalties, and any type of mineral
interest, and to execute and deliver drilling contracts and other
contracts, options, and other instruments necessary or desirable to
participate actively in the o0il, gas, or mining business. All of the
foregoing may include such terms, conditions, agreements, covenants,
provisions, or undertakings as the Fiduciary shall deem fit.

(15) Corporations. To incorporate any property in the
estate or trust, to convey any such property to a corporation for all
or part of its capital stock or other securities (whether or not any
Fiduciary is also a security holder, officer, director, or manager of
such corporation in an individual, fiduciary, or other capacity), to
dissolve such corporation or any other corporation, the
securities of which comprise a part of the estate or trust, and to
hold or dispose of, as a part of the estate or trust, any property so
received upon such dissolution, all in such manner, at or for such
times, and on such terms as the Fiduciary shall deem fit.

(16) Partnerships. To enter into partnerships, to
transfer any property in the estate or trust to one or more
partnerships for interests in such partnerships, to act as a partner
in any partnership or with respect to any property, any

/4
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part of which may be or become part of the estate or trust originally
or later, to so act as a partner with itself acting in an individual,
fiduciary, or other capacity, to participate in the management of such
partnerships, to dissolve any partnership in which the Fiduciary acts
as a partner, and to hold or dispose of, as part of the estate or

-trust, any property received upon any such dissolution, all in such

manner, at or for such times, and on such terms as the Fiduciary shall
deem fit.

(17) Businesses. To start or to enter into any
business enterprise, or to continue to operate any business
interest which becomes part of the estate or trust, to delegate all or
part of the management thereof, to invest other funds of the estate or
trust therein, to convert such business from one form (e.g.,
proprietorship, partnership, corporation) to another, to enlarge,
diminish, or change the scope or nature of the activities of any
business, to authorize the participation and contribution by the
business in any form of employee benefit plan, whether or not the
contributions qualify as tax deductible, to use the general assets of
the estate or trust for the purposes of the business, to invest
additional capital in or make loans to such business, regardless of
the speculative nature or nonproductivity of such investment or 1leoan,
and without regard to diversification of investment, to endorse or
guarantee on behalf of the estate or trust any loan or loans made to
the business, and secure said loan or loans by pledge or mortgage of
any property of the estate or trust, to employ such officers,
managers, employees, or agents as the Fiduciary deems advisable in the
management of the business, including electing or employing directors,
officers, or employees of the Fiduciary to take part in the management
of the business ag directors or cfficers or otherwise, and to pay such
person or persons reasonable compensation, and to rely upon the
reports of certified public accountants as to the operations and
financial condition of the business without independent investigation,
all in such manner, at or for such times, and on such terms as the
Fiduciary shall deem fit. .

(18) Special Farm Powers. To retain any farm or farm
property received from any source, and to acquire and retain other
such property, to engage in farm operations and the
production, harvesting and marketing of farm products, including
livestock breeding and feeding and poultry and dairy farming, by
operating directly with hired labor, by retaining farm managers or
management agencies, by renting on shares or for cash, or in any other
manner, to enter into farm programs, to purchase or rent farm
machinery and equipment, livestock, poultry, seed and feed; to
improve farm property and to repair, improve, and construct farm
buildings, fences, and drainage facilities, to borrow money for any of
these purposes, and in general to de all things customary or desirable
in farm operations.

(19) ©Payment of Expenses and Taxes. To incur such
expenses or charges in the management of the estate or trust as the

Fiduciary shall deem fit, to render the estate or trust for taxes if
the Fiduciary shall deem it desirable, or to refuse to do so if the
Fiduciary shall deem it undesirable, to pay taxes, charges, and
governmental assessments against the estate or trust, and, in
anticipation of such expenses, charges, taxes, a_nd assessnments, tp set
up such sinking funds or reserves as the Fiduciary shall deem fit.

(20) Reliance on Business Document.s.. To rely upon the
authenticity of affidavits, certificates, opinions of counsel,
letters, notices, telegrams, cablegrams, and ot.her me*!:hods of
communication in general use and usually accepted in business as
genuine and as what such documents purport to be.

AT
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(21) Acceptance of Additional Property. To accept from
any source any property acceptable to the Fiduciary to be held as part
of any trust hereunder. The Fiduciary also is authorized (but not
directed) to accept from the executor, at the termination of the
administration of any estate of which any trust established herein may
be the beneficiary, the assets delivered by the executor to the
Fiduciary on the basis of the accounting therefor as submitted by the
executor, without requiring an audit or other independent accounting
of the acts of such executor. No Fiduciary hereunder shall have any
duty, responsibility, obligation, or liability whatsoever for, or
any duty, responsibility, obligation, or 1liability whatsoever for
failure to rectify, the acts or omissions of said executor.

(22) Custody of Assets: Nominees: Disbursement of
Funds. To retain sole custody of the assets of the estate or trust,
to keep any of the property of the estate or trust in any place or
places in the State of Mississippi or elsewhere in the United States
or abroad, or with a depository or custodian at such place or places,
to hold any of the securities or other property of the estate or trust
for any length of time in the name of a nominee or nominees without
mention of any trust créated herein in any instrument of ownership, to
make all disbursements of funds without any counter-signature, and to
make all reports, including tax returns, to any agency of the
government, local, state, or federal.

(23) Execution of Documents. To execute and deliver
agreements, assignments, bills of sale, contracts, deeds, leases,
notes, powers of attorney, warranties, covenants, guaranties,
receipts, releases, discharges, acgquittances, and other papers or
documents reasonably necessary or desirable to carry out the powers
granted to a Fiduciary.

(24) Apportionment of Income and Expenses. Where not
otherwise clearly provided by law or otherwise set forth herein, to
determine with finality, as to each sum of money or other thing of
value held or received by any Fiduciary, whether and to what extent
the same shall be deemed to be principal or to be income, and as to
each charge or expense paid by the Fiduciary, whether and to what
extent the same shall be charged against principal or against income,
including, without hereby limiting the generality of the foregoing,
power to apportion any receipt or disbursement between principal and
income and to determine what part, if any, of income is available for
distribution according to the terms hereof, and what part, if any, of
the actual income received upon a wasting investment, or upon any
security purchased or acquired at a premium, shall be returned and
added to principal to prevent a diminution of principal upon
exhaustion or maturity thereof, and to set up such reserves out of
principal or income as the Fiduciary shall deem fit.

(25) Division Into Shares of SeParate Trusts. To hold,
manage, invest, and account for several shares or separate trusts
which may be held in trust, either as separate funds or as a single
fund, as the Fiduciary shall deem fit; if as a single fund, to make
division thereof only upon the books of account, to allocate to each
share or trust its proportionate part of the principal and income of
the single fund, and to charge against each share or trust its

proportionate part of the common expense. l
(26) OccuPancy of Trust Property. -To allow any

beneficiary of a trust to use or occupy property of such trust

without payment of rent.
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(27) ZTermination of Small Trust. Notwithstanding any
other provision of this instrument, the Fiduciary shall have the power
to terminate any separate trust established by this instrument
whenever in the Fiduciary’s opinion such trust is so small in value
that the administration thereof no longer is.economically advisable,
after first considering, however, all financial or special
advantages to the bkeneficiary or beneficiaries of continuing the
trust. In the event of such termination, the Fiduciary shall
distribute the remaining trust assets to the then income beneficiary
or beneficiaries, Per Stirpes. The Fiduciary’s judgment shall be
final and binding upon all interested parties, and distribution of
trust assets in any manner provided in this instrument shall
relieve the Fiduciary - of any further responsibility with
respect to such assets. In no event shall a beneficiary, while
serving as a Fiduciary hereunder, exercise the discretion granted in
this subsection, such discretion being exercisable solely by another
Fiduciary.

(28) Release of Power: Amendment of Trust. The
Trustee shall have the power and authority to amend the provisions of
this instrument in order to surrender, release, renounce, or disclaim
any one or more of the discretionary powers given by this instrument
to such Trustee. Any such amendment shall be made by written
instrument acknowledged and filed in the register’s office of the
county where the Trustee resides or maintains its principal office
(or, if such instrument is not recordable, filed with the trust
records) . After any power has been so surrendered, released,
renounced, or disclaimed it never again shall be exercised by that
Trustee.

(29) Powers Granted Relating to Generation-Skipping
Transfer Taxes. My Personal Representative shall have the power to

allocate any portion of my exemption under IRC 2631 (a) (or any
similar exemption, exclusion, or other benefit allowable under
federal or state law in force when I die) 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. To
the extent permitted by law, my Personal Representative shall have the
-power to elect out of any deemed allocation or revoke any prior
allocation of such exemption. The Trustee of any trust created
herein, in its sole discretion, shall have the power to:

(A) divide property of a trust which has a
different transferor under IRC 2652(a) into a separate trust, and

(B) to divide the property in any trust created
herein with an Inclusion Ratio of neither one nor =zero into two
separate trusts representing two fractional shares of the property
being divided, one to have an Inclusion Ratio of one and the other to
have an Inclusion Ratio of zero.

6.02. Real Estate Subject to Administration. Except as may be
otherwise specifically devised in this Will, all interests in real

property that I may own at the time of my death and that shall pass
under this Will shall, during the pendency of the
administration of my estate or the earlier distribution or other
disposition of such property, be owned by my estate. My Personal
Representative shall have full possession of and qxerqlse‘ﬁull control
over such property during such period. Until distribution or other
disposition of any such property, my estate shall be entitled to all
of the income therefrom and gains from the sale or other disposition
thereof and shall discharge all of the responsibilities relating
to ownership thereof, including, but not limited to, payment of
any taxes with ©respect thereto and maintenance and repalrs

. thereof. it is my intention that all ;;Z z i
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interests in real property that pass under this Will shall become
assets of my probate estate at my death and shall not pass by
operation of any law directly to my heirs or devisees under this wWill
at my death, except such interests as may be otherwise specifically
devised in this Will.

6.03. Provisions Relating to Exercise of Powers of
- Appointment.. The Trustee may rely upon an instrument admitted to
probate in any jurisdiction as the Will of any person granted a
testamentary power of appointment in this Will, but if the Trustee has
no written notice of existence of such a Will within a period of three
months after such person’s death, the Trustee may assume such person
died intestate and shall be protected in acting in accordance with
such presumption, but this protection to the Trustee shall not limit
or gqualify said power of appointment or the right of any person or
corporatlon to pursue the funds affected by the exercise thereof,
irrespective of the place of probate or time of discovery of the Wlll.

6.04. Combining Trusts. When a trust created under this Will
(other than a trust for DIANE which is eligible for the marital
deduction whether or not such deduction is claimed) and any other
trust (whether created under this Will or created under any other
instrument by me or' anyone else) have the same beneficiary or
beneficiaries and substantially identical terms as to the
distribution of income and principal, my Trustee may transfer all of
the assets of the trust created herein to the trustee(s) of the
substantially identical trust and the trust created herein shall
thereupon terminate.

6.05. Election Against Will by DIANE. If DIANE should elect to
take a statutory share of my estate instead of accepting the
provisions made for her in this Will, this Will shall be construed and
my estate shall be administered as though DIANE had predeceased me.

VI.
DEFINITIONS AND MISCELLANEOUS

7.01. ¥child" Pchildren". "Igsue". References in this Will to
"my child" or "my children" refer to my daughter, KIMBERLY RIDDELL
TAYIOR (born 9-6-76), and my daughter, ALLISON BRIER TAYLOR (born
11-18-80), together with any other children hereafter born to or

adopted by me. Other references in this Will to %child" or
"children" mean lawful blood descendants in the first degree of the
parent designated. References to "issue" mean lawful blood

descendants in the first, second or any other degree of the ancestor
designated, provided always, however, that an adopted child and such
adopted child’s lawful blood descendants shall be considered in this
Will as lawful blcod descendants of the adopting parent or parents and
of anyone who is by blood or adoption an ancestor of the adopting
parent or of either of the adopting parents and shall not ble
considered descendants of the adopted child’s natural parents, except
that, if a child is adopted by a spouse of one of his or her natural
parents, such child shall be considered a descendant of such natural
parent as well as a descendant of the adopting parent.

7.02. ¢Child in Gestation. A child in gestatlon, who is later
born allve, shall be regarded in this Will as a child in being durlng
the period of gestatlon, in determlnlng whether any person has died
without leaving issue surviving him or her, and in determining, on
.the termination of any trust created hereunder, whether such child is
entitled to share in the disposition of the then remaining principal-

and undistributed income of such trust, (ii;;f?fp
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provided, however, that for other purposes such child’s right shall
accrue from date of birth.

, 7.03. "Death Taxes". The term "Death Taxes" as used in this
instrument means any federal estate tax or state inheritance, estate,
succession or other state death taxes, together with any interest or
penalties thereon. Such term does not include federal or state
generation-skipping transfer taxes.

7.04, Distributions to Issue. Whenever the Trustee has
discretion to pay income or principal to designated issue, payment may
be made to or for the benefit of an issue of the second or more remote
degree even though payment is also made, or could be made, to the
parent of such issue,

7.05. Gender and Number. The masculine, feminine and neuter
genders whenever used herein shall each be deemed to include the
others where the context requires. Moreover, terms referred to in
singglar form shall be deemed to include the plural where the context
requires.

_ 7.06. "tcross Estate". The term "Gross Estate" as used in this
instrument means the total amount includibkle in the estate of the
named person for federal estate tax purposes.

7.07. "Heirs". The term "Heirs" as used in this instrument means
those persons, other than creditors, who would take the personal
property of the designated person under the laws of the State of
Mississippi if such person had died intestate at the time stipulated
for distribution, not married and domiciled in such state. In
determining who such persons are, it shall be assumed that all decrees
of divorce rendered by a court of record, wherever located, are valid.
Distribution to such persons shall be made in the manner and in the
proportion that such person’s personal property would be distributed
under the laws of the State of Mississippi if such person had
died intestate at the time stipulated for distribution, not
married, owning the property available for distribution and no other

property, and domiciled in such state.

7.08. "Inclusion Ratio". The term "Inclusion Ratio" as used in
this instrument means the ratio calculated under IRC 2642 (a) used to
determine the rate of tax applicable to a generation skipping
transfer.

7.09. WIRCY, References in this instrument to "IRC" are to’

sections of the Internal Revenue Code of 1986, as amended, and shall
be deemed to refer to corresponding provisions of any subsequent
federal tax law.

kS

7.10. "pPersonal and Household Effects". References in this
instrument to "Personal and Household Effects" mean all of my personal
effects and tangible personal property held for strictly personal use
at the time of my death, including, without limitation, all
furniture, library, works of art, chinaware, silverware, tools
or equipment located in and around my home, jewelry, clothing,
autonmobiles and other articles of personal use or adornment.

7.11. "personal Representative". References in this
instrument to "Personal Representative" shall be dgemed.to include the
original Personal Representative(s) named herein as well as any

successor Personal Representative(s), and all powers and
discretions vested in the original Personal Representative(s) shall be
vested in and exercisable by.- any such successor Personal

Representative(s). ;’2 Z i’
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7.12., "Per_ Starpes™. Whenever distribution is to be made %to
designated issue on a "Per sStirpes" basis, the property shall be
distributed to the persons and in the proportions that personal
property of the named ancestor would be distributed under the laws of
the State of Missisgippi in force at the time stipulated for
distribution if the named ancestor had died intestate at such time,
domiciled in such state, not married and survived only by such issue.

7.13. PResiduary Estate". References in this instrument to my
"Residuary Estate™ mean all of my property (wherever located) passing
under this Will, other than the property passing under Article II
herecf, less the funeral and burial expenses, debkts, taxes and
administration expenses payable from my estate. For this purpose, my
property shall ainclude, without limitation, all property which I
may acguire or become entitled to after the execution of this wWill,
all lapsed legacies and devises, the proceeds of all life insurance
payable to my estate, and all property with respect to which at the ~
time of my death I shall have a general power of appointment
exercisable by provision in my Will (hereby exercised).

7.14. "Trustee'. References in this Will to "Trustee" shall ke
deemed ‘to include the criginal trustee(s) named herein as well as any
successor trustee(s), and all powers and discretions vested in the
originally-named trustee(s) shall be vested in and exercisable
by any such successor trustee(s). .

IN WITNESS WHEREOF, I have executed, published and declared this
paper writing, consisting of seven (7) Articles, as and for my Will,
at Jackson, Mississippi, this the | day of May, 1996,

The foregoing paper writing consisting of seven (7) Articles was
upon this the 14 day of May, 1996, by the said ROBERT SAMPLE
TAYLOR, JR., signed, sealed, published and declared to be his Will in
the presence of us who, at the testator’s request and in his presence
and in the presence of each other, hereto affix our signatures as

witnesses.
M o H Nenb k. I
Witness Witness

e/

19

STATE OF MISSISSIPPI, COUNTY OF MADISON:

[ certify that the within instrumant was filed for record in my office this jg_day
of ' 19%3. at _OL: @0 o'clock M,, and was duly recorded
on the Ug 18 %9 , Bock No.._al__ Page

STEVE DUNCAN, CHANCERY CLERK BY: D.C.
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FILED
THIS DATE
IN THE CHANCERY COURT OF MADISON COUNTY, NISS[SSIPPI
AUG 18 1899
IN THE MATTER OF THE ESTATE
OF ROBERT SAMPLE TAYLOR, JR.

STEVE DUNC, '
No. 9-563

AFFIDAVIT OF SUBSCRIBING WITNESS

THIS DAY PERSONALLY APPEARED BEFORE ME, the undersigned authority inand
for the jurisdiction above mentioned, MARK G. NESBIT, the subscribing witness to a certain
instrument in writing purporting to be the Last Will and Testament of ROBERT SAMPLE
TAYLOR, JR,, deceased, late of the County of Madison, Mississippi, who having been duly sworn.
makes oath that the said ROBERT SAMPLE TAYLOR, JR. signed, published and declared said
instrumentvas his Last Will and Testament on the 14 day of May, 1996, the day and date of said
instrument, in the presence of this affiant, MARK G, NESBIT; that the testator was then of sound
and disposing mind and memory and twenty-one (21) years and upward of age and that I, MARK
G. NESBIT, the Affiant subscribed and attested said instrument as witness to the signature of the

testator and the publication thereof at the special instance and request and in the presence of said

testator and in the presence of each other.

ok Y Lasdd

MARK G. NESBIT

SWORN TO AND SUBSCRIBED BEFORE ME, on this the 2%/ day of 552,4& ,

1999.

Froon NOFARY PUBLIC

MY CO%SIO.I:I‘ E’XPIR:?% '5‘,3.,?‘
Bondod'mitﬁld.n. Brooks & Garland, Ino.

\

""mm:mt“ )
I

STATE OF MISSISSIPPI, COUNTY OF MADISON:

| certify that the within instrument was filed for record in my office this l%ﬁ\ day
of j%}.é‘_.‘ wﬂﬂ, at _ 00 qeiock P M, andwas iy re pooriad
on the g 18 199 : , Book No. L Page

STEVE DUNCAN, CHANCERY CLERK BY: D.C.
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AADISON COUNTY, .

FILED

LAST WILL AND TESTAMENT
; AUG 24 1909
or WD) o
. AT 0'CLOCK 2L
' CARL ODET KORRIS TEVE DUNGAN, CHAN :

GLER"

- #99-557 2

I, CARL ODET MORRI8S, an adult resident citizen of Madison

County, Mississippi, above the age of twenty-one years and of sound

and disposing mind and memory, do hereby make, publish and declare

this to be my.Last Will and Testament and I do hereby revoke any
and all other Wills and Codicils heretofore made by me.

t

. ITEM I.

I do hereby appoint my wife, Mary Bernice Snavely Morris, as
Executrix of this my Last Will and Testament. In the event my said
wife should not survive me or be unable to serve, then I appoint
Carla Morris Stringer, as Executrix. I hereby direct that my
Executrix shall not be required to give any bond, and I hereby
waive appraisal, inventory and accounting to any court. I hereby
expressly give and grant unto my Executrix all the rights, powers
and discretions hereinafter given to the Trustee in Item IV. The
term “Executor” as hereinafter used shall also mean “Executrix’.

ITEM II.

I hereby diféct my Executrix to pay my funeral ;xpenses and
all of my just debts which may be probated, registered and allowed
against my estate, as soon as may be conveniently done. I direct

my Executor to pay out of Item IV all Federal and State estate,

inheritance, succession, transfer, or other death taxes which are

Cadd @it Werrs—

Carl Odet Morris
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assessed against my estate or against any beneficiary, including
estate and inheritance taxes assessed on account of life insurance
proceeds or any other property which shall be included in my gross
estate for the purpose of such taxes, whether or not included in my
estate for probate purposes,

ITEM III.

I give, devise and begqueath unto my wife, Mary Bernice Snavely
Morris, all of my interest in our house and lot which we occupy at
my death as our primary residence along with all household effects,
furniture, appliances, silverware, chinaware, personal effects,
clothing and automobiles. If my said wife shall not gurvive me,
then I :g'ive; to my sons, Scott Wayne Morris and Calvin Kelly
Morris, my woodworking tools and equipment and suppl.’f.es, all
miscellaneous tools and equipment, 16 gauge Ithaca pump shotgun,
and 22 caliber Remington automatic rifle, to be divided between
them as they agree; to Scott Wayne Morris, my Garrett metal
detector and my 18 H.P. Evinrude outboard motor; to Calvin Kelly
Morris, my 1958 Johnson 5.5 H.P. outboard motor; to my grandson,
Taylor Stringer, my diamond stick tie pin; and I give One Thousand
Dollars ($1,000.00) to Spring Valley Cemetery in Mathiston,
Missigsippi. In th§ event the aforementioned Scott Wayne Morris or
Calvin Kelly Morris shall not be living, the share of such deceased
individual shall go to his or her children, per stirpes. In the
event one of said individuals shall not be living and there shall

Oant G- Mers S

Carl Odet Morris

-2 -




sok003 1 pace 728

be no surviving issue of such deceased individual, then the share
of such deceased individhal shall go to the other named individual.
ITEM IV.

I give, devise and bequeath unto my wife, Mary Bernice Snavely
Morris, and Carla Morris Stringer, as Co-Trustees, property equal
to the largest amount that can pass free of federal estate tax
under this Item by reason of the federal unified credit allowable
to my estate but by reason of no other credit, and after taking
account of dispositions under previous Items of this Will and
property passing outside of this Will which do not qualify for the
marital or charitable deduction and after taking account of charges
to principal that are not allowed as deductions in computing my
federal estate tax. My Executor shall select and distribute to the
Trustees the cash, securities and other property, including real
estate and interests therein, which shall constitute this trust,
employing for this purpose values current at the time or times of
distribution. The term "Trustee" as hereinafter used shall also
mean "Co-Trustees". The Trustee shall hold said property for the
following uses and purposes and upon the following terms and
conditions:

A. Said Trustee shall pay to my wife, Mary Bernice Snavely
Morris, during her lifetime, all of the income of the trust in
periodic installments, the frequency of such payments to be deter-,
mined by my said wife, éxcept that in no event shall such payments

be made less frequently than annually.

‘ Ol ot~ Plorss—

carl Odet Morris
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B. In the event the income from this trust and my wife's
income from sources other than Ehig trust are insufficient to pro-
vide for her support, maintenance and medical needs, the Trustee in
its discretion may pay to my said wife out of the principal of the
trust such additional sum or sums as the Trustee shall deem neces-
sary for such purposes.

C. Upon the death of ny said wife, the entire remaining
corpus and all accrued income of this trust shall be turned over as
follows: One-sixth (1/6) to Carla Horris Stringer: one-sixth (1/6)
to the children of Carla Morris Stringer, to be divided equally
among them; one-sixth (1/6) to Scott Wayne Morris; one-sixth (1/6)
to the children of Scott Wayne Morris, to be divided equally among
them; one-sixth (1/6) to Calvin Kelly Morris; one-sixth (1/6) to
the childreﬁ of Calvin Kelly Morris, to be divided equally among
them. 1In the event that Carla Morris Stringer, Scott Wayne Morris,
or Calvin Kelly Morris predecease me, then his or her
aforementioned one-sixth (1/6) distribution shall be divided as
follows: Eighteen percent (18%) to their spouse and eighty~two
pércent (82%) to be divided equally among their éhildren. In the
event both parents of our grandchildren are deceased at the time
the corpus and all accrued income of the trust are distributed,
then the respective grandchildren will receive a full one-third of
the trust assets, to be divided equally among them. In the event
the aforementioned Caria Morris Stringer or Scott Wayne Morris or

Calvin Kelly Morris shall not be living and there shall be no

M@MW
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surviving issue of such deceased individual, then the share of such
deceased individual shall go to the two remaining survivors of
these three,_in equal shares as aforesaid, per stirpes. The
Trustee is authorized to hold the trust share for any minor heir
hereunder until such heir becomes twenty-one (21) years of age and
apply the income and/or principal for such nminor heirs as the
Trustee in itsg sole diséretion.determines to be reasonable.

D. The Trustee shall have full power and authority to invest
and reinvest the principal of the trust in such manner and upon
such terms and conditions as the Trustee may see fit; to sell, ex-
change, pledge, mortgage or otherwise dispose of any property, real
or personal, originally or subsequently acquired; to retain and
hold in unchanged form any property, real or personal, Foming into
its hands: to rent or lease any of the properties embraced within
the trust, upon such ﬁerms and conditions as the Trustee deems
advisable; to make all determinations respecting division, allot-
ments and distrihutioné of income and principal to the benefi-
c}aries: to pay taxes of every kind existing against the trust
property; to hold investments in the name of a nominee; and to do
all other acts which, in the judgement of the Trustee, may be
necessary or appropriate for the proper and advantageous manage-
ment, investment and distribution of the trust estate to the same
extent as though it were the sole owner of the trust property. In
addition, the Trustee shall have all of the powers granted by the

"Uniform Trustees' Powers Law," being Sections 91-9-101 through

M&»&J

Carl Odet Morris
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91-9-119 of the Mississippl Code of 1972 as now enacted or
hereafter amended, reference to which statute is hereby made for
all purposes. The Trustee is authorized to receive funds from any
retirement account of which the trust is named beneficiary.

E. Neither the principal nor the ipcome of the Trust fund,
nor any part of same, shall be liable for the debts of any bene-~
ficliary hereunder, nor shall the same be subject to seizure by any
creditor of any beneficiary hefeunéer, and no beneficiary hereunder
shall have any power to sell, assign, transfer, or in any manner to
anticipate or dispose of his or her interest in the Trust fund, or
any part’of same, or the income produced from said fund or any part
of same.

F. The trust hereinbefore created is a private trust, 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 is hereby authorized to receive and retain for
its services in administering the trust reasonable fees and compen=-
sation in accordance with that which is customarily and generally
charged for performing trust services of the nature involved in
said trust. The income of the trust herein created shall accrue
from the date of my death, and during the period of the administer-
ing of my estate, and until the trust is established, I hereby
authorize my Executrix, in her sole discretion, to pay at least
annually out of my general estate to my wife, as beneficiary of

said trust as advanced payment of income, such sums as in his

Ol afpf Mo
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judgment equal the income which my said wife would receive from
said trust had the same been qsgqplished. The Trustee shall not be
required to enter into any borlld: as Trustee, nor shall it be
required to return to any coﬁrt aﬁy periodic formal accounting of
its administration of the trust, but the Trustee shall render
annual accounts to ny said wife. No person payiné‘ money or
delivering property to the Trustee shall be required to see to its
application. -In the event Mary Bernice Shavely Morris should die
or become unable to continue serving as Co-Trustee, then Carla
Morris Stringer shall serve as sole Trustee. In the event Carla
Morris Stringer should die or become unable to continue serving as
Trustee or Co-Trustee, then Calvin Kelly Morris shall serve as the
successor-Trustee (Co-Trustee) and the successor-Trustee (Co-
Trustee) shall have thetsame title, power and discretion given the
original Trustee (Co-Trustee).
ITEM V.

I devise and bequeath all the rest and residue of the property
comprising my estate, of whatsoever kind or character and
wheresoever situated, to my wife, Mary Bernice Snavely Morris. If
my said wife shall not survive me, I devise and bequeath all of
said rest and residue of the property comprising my estate, of
whatsoever kind or character and wheresoever situated, as follows:
One-sixth (1/6) to Carla Morris Stringer; one-sixth (1/6) to the
children of Carla Morris Stringer, to be divided equally among
them; one-sixth (1/6) to Scott Wayne Morris; one-sixth (1/6) to the

Cond QAL Plorn o

Carl Odet Morris
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children of Scott Wayne Morris, to be divided equally among them;
one-sixth (1/6) to Calvin Kelly Morris; one-sixth (1/6) to the
children of Calvin Kelly Morris, to bg divided equally among them.
In the event that Carla Morris stringer, Scott Wayne Morris, or
Calvin Kelly Morris predecease me, then his or, her aforementioned
one~sixth (1/6) distribution shall be divided as follows: Eighteen
percent (;8%) to their spousé and eighty~two pexcent (82%) to be
divided equally among their cﬁiidfen. In éhe event both parents of
our grandchildren are deceased at the time the rest and residue of
the property comprising my estate is distributed, then the
respective grandchildren will receive a full one-third of said
property, to be divided equally among them. In the event the
aforementioned Carla Morris Stringer or Scott Wayne Morris or

Calvin Kelly Morris shall not be living and there shall be no

surviving issue of such deceased individual, then the share of such

deceased individual shall go to the two remaining survivors of
these three, in equal shares as aforesaid, per stirpes.
ITEM VI.

In the event that both my said wife and I die in a common
accident, or under such circumstances that it cannot be determined
which of us is the survivor, I hereby declare that she shall be
deemed to have survived me, and this Will and all of its provisions

shall be construed upon that assumption.

Qut Bhe P lesscs

carl odet Morris
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ITEM VII.

If any beneficiary hereunder attacks, objects, disputes,

contests or in any way opposes any provision of this Will, he or
she will lose his or her inheritance and take nothing under this

will. . l

IN WITNESS WHEREOF, I have hereunto subscribed my name this
274 day of March, 1999.

W@%W

CARL ODET MORRIS

-~

This instrument was, on the day and year shown above, signed,
published and declared by CARL ODET MORRI8 to be his Last Will and

Testament in our presence, and we, at his request, have subscribed
our names hereto as witnesses in his presence and in the presence
of each other.

Phtg Y.
QﬁZ@i@@b

WITNESSES !

J
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STATE OF MISSISSIPPI
COUNTY OF HINDS

AFRIDAVIT OF SUBSCRIBING WITNEOARS
THIS DAY personally came and appeared before me, the

\
unﬁgﬁaigned g;lthority at law in and for said Jjurisdiction,

Wi A nu and angla Ricde, ,
the two subscribing witnesses to that certain instrument of
writing purporting to be the Last Will and Testament of CARL
ODET MORRIS8, a citizen of the First Judicial District of Hinds
County, Mississippi, each of whom having been first duly
sworn, each makes ocath that the said CARL ODET MORRI8 signed,
published- and declared the original of said instrument as his
Last Will and Testament on the day of _Wavel '
1999, the day and date of said instrument, in the presence of
said two affiants, all of whom were the subscribing witnesses
to said instrument; that said Testator was then of sound and
disposing mind and memory and above the age of twenty-one
years; and each of the said two subscribing witnesses
subscribed and attested said instrument as witnesses to the
signature and publication thereof, at the special instance and
request, and in the presence of the said Testator and in the

presence of each other. .
\

Witness:

;Zﬂ Mﬂm

Address:

C&;m”/ ms 390%t

Witness:@w/"\é@ "‘4 / (%f&d/

SV )pac

~ L L]

: 1999,

Y 4 )l

OTARY PWBLIC

My Commission Exgiresz
/}4.02 5 (299

- 10 -

STATE OF MISSISSIPPI, COUNTY OF MADISON:

Address: J_ﬁﬂ_@b@%%;ﬂ%@l@
Haof(aw'. 07>

SWORN to,and subscribed before me, this the Qit day

day

STEVE DUNCAN, CHANCERY CLERK BY:

| cortify that the within instrument waéfi!ed for record in my office this r;)‘H-h
of JJS.E.__, 19ﬂ9_, at 3} o'clock A= M., and was duly recorded
on the 24 fh\’! 0? 911“", W? , Book , Page

D.C.
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s Will d Gostoment | [ 7544

LAVORNE LITTLE BISHOP

I, LAVONNE LITTLE BISHOP, a resident of and domiciled
in Madison County, Mississippi, make, publish and declare the l
following to be my last will and testament, revoking all prior

wills, codicils and testamentary instruments.

ARTICLE I

1.1 Personal and Household Effects. I bequeath my
interest in all books, pictures, objects of art, glass, china
and silverware, linens, furniture and other household goods,
vard and gardening tools and equipment, automobiles for
personal use, clothing, jewelry, sporting goods and other
similar items of tangible personal property that I shall own
at my death (together with all policies of insurance relating
to such property), per stirpes, to those of my descendants who
are living thirty (30) days after my death. I may leave a
memorandum in which I recommend the disposition of certain
items of my ©personal property. I hereby request my
descendants to abide by the terms of any such memorandum;
provided, however, that this request is precatory and not
mandatory. Any property not disposed of in accordance with
the terms and provisions of any such memorandum shall be
partitioned among the legatees by my executor in such manner
as my executor shall deem fair.

1.2 Residuary Estate. I devise and bequeath the l
rest, residue and remainder of all property of every kind and
character, wherever situated, that I shall own at my death
(such property is termed my "residuary estate") as follows.

(a) Should my Son or a descendant of my Son
be living thirty (30) days after my death, I devise and
bequeath the following portion (or all) of my residuary
estate in accordance with the following terms and
provisions.

(1) Should my Daughter or any
descendant of my Daughter be living thirty (30)
days after my death, I devise and bequeath
one-half (1/2) of mnmy residuary estate in
accordance with the terms and provisions of
section 1.3.

{(ii) Should neither my Daughter nor any
of her descendants be 1living thirty (30) days
after my death, but should any niece or nephew
of my Daughter's Deceased Husband or any
descendant of any such niece or nephew then be
living, I devise and bequeath three-quarters
(3/4) of my residuary estate in accordance with
the terms and provisions of section 1.3,

(iii) Should neither my Daughter, nor
any of her descendants, nor any niece or nephew
of my Daughter's Deceased Husband nor any
descendant of any such niece or nephew be living
thirty (30) days after my death, I devise and
bequeath all of my residuary estate in
accordance with the terms and provisions of
section 1.3.

Page 1 Initialed for Identification‘iiﬂijg



(b) I devise and bequeath the balance, if
any, of my residuary estate (or my entire residuary
estate should neither my Son nor any of his descendants
be living thirty (30) days after my death) in
accordance with the following terms and provisions.

(1) Should my Daughter or any
descendant of hers be living thirty (30) days
after my death, I devise and bequeath the
property passing pursuant to this section 1.2(b)
in accordance with the terms and provisions of
section 1.4 of this will, )

(ii) Should neither my Daughter nor any

. 0of her descendants be 1living thirty (30) days
after my death, but .should any niece or nephew
of my Daughter's Deceased@ Husband or any
descendant of any such niece or nephew then be
living, I direct my executor to divide the
property passing pursuant to this section 1.2(b)
into equal shares, allocating one (1) share for
each niece or nephew of my Daughtexr's Deceased
Husband (X) who is living thirty (30) days after
my death, or (¥) who is then deceased but who
has any descendant then living. In the event
that a niece or nephew of my Daughter's Deceased
Husband is deceased with living descendants, the
share created for such deceased niece or nephew
shall be further divided, per stirpes, among the
then living descendants of such deceased niece
or nephew. I devise and bequeath each share so
allocated to the niece or nephew of my
Daughter's Deceased Husband (or the dJdescendant
of any such deceased niece or nephew) for whom
such share was allocated, outright and free of

. trust.

(iii) Should neither my Daughter nor any
of her descendants, nor my Son nor any of his
descendants, nor any niece or nephew of my
Daughter's Deceased Husband nor any descendant
of any such niece or nephew be living thirty
(30) days after my death, then I devise and
bequeath the property passing pursuant to this
section 1.2(b), one-half (1/2) to the persons
living thirty (30) days after my death who would
have taken my Daughter's separate personal
property, and in the same proportions, as
provided by the laws of descent and distribution
in force in the state of Mississippi at the date
of execution of this will had she, while
domiciled therein, died unmarried and intestate
immediately after my death, and one-half (1/2)
to the persons living thirty (30) days after my
death who would have taken my Son‘'s separate
personal property, and in the same proportions,
as provided by the laws of descent and
distribution in force in the state of
Mississippi at the date of execution of this
will had he, while domiciled therein, died
unmarried and intestate immediately after my
death.

1.3 Gift for Son or His Descendants. I qevise and
bequeath all property passing pursuant to this section 1.3 in
accordance with the following terms and provisions.
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(a) Should a descendant of my Son be living
thirty (30) days after my death, I direct that the
property passing pursuant to this section 1.3 shall be
allocated, per stirpes, among those descendants of my
Son who are living thirty (30) days after my death. I
devise and bequeath each such descendant's share to the
trustee under the Agreement, to be added to the trust
under the Agreement of which such person is the income
beneficiary, or if there is then no trust under the
Agreement of which such person is the income
beneficiary, then I devise and bequeath such
descendant's share to the trustee under the Agreement,
to be held, administered and disposed of in a separate
trust, of which the descendant for whom such share was
allocated shall be the income  beneficiary, in
accordance with the terms and provisions of the
Agreement, which are incorporated herein by reference.

(b) Should no descendant of my Son be living

. thirty (30) days after my death, I devise and begueath

the property passing pursuant to this section 1.3 to my
Son, outright and free of trust.

1.4 Gift for Daughter or Her Descendants. I devise
and bequeath the property passing pursuant to this section 1.4
in accordance with the following terms and provisions.

(a) Should my Daughter be 1living thirty (30)
days after my death, I devise and bequeath the property
passing pursuant to this section 1.4 to Deposit
Guaranty National Bank, Jackson, Mississippi, as
Trustee for THE NELL BISHOP BARTON FAMILY TRUST, in
accordance with the terms and provisions of section 1.5.

(b) Should my Daughter not be 1living thirty
(30) days after my death, I direct my executor to
divide the property passing pursuant to this section
1.4 into equal shares, allocating one (1) share for my
Daughter's Son (if he is then living) and one (1) share
for each of my Daughter's grandchildren (X) who is then
living, or (YY) who is then deceased but who has any
descendant then living. In the event that a grandchild
of my Daughter is deceased with living descendants, the
share created for such deceased grandchild shall be
further divided, per stirpes, among the then 1living
descendants of such deceased grandchild.

'(i) I devise and bequeath the share,
if any, allocated to my Daughter's Son to him
outright, free and clear of trust.

(ii) Should my Daughter's Son not be
living thirty (30) days after my death, I devise
and bequeath the share, if any, allocated to a
grandchild or more remote descendant of my
Daughter who has then attained the age of
thirty-one (31) years to such descendant
outright, free and clear of trust.

.(1iii) I devise and begqueath each share
allocated for a grandchild or more remote
descendant of my Daughter which is not
distributed outright pursuant to section
1.4(b)(ii) to Deposit Guaranty National Bank,
Jackson, Mississippi, to hold in a separate
trust, of which such descendant shall be the
income beneficiary, in accordance with the terms
and provisions of section l.6.
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1.5 IHE NELL BISHOP BARTON FAMILY TRUST. Trustee
shall hold, administer and dispose of the property held in THE
, NELL BISHOP BARTON FAMILY TRUST in a separate trust, of which
‘"my Daughter shall :‘be:‘the income beneficiary, in accordance
with the following terms and provisions of this section 1.5.

. (a) The Trustee shall distribute to or for
the benefit of my Daughter for her lifetime all of the
net income of the trust. Such’ distributions shall be
made at such intervals and in such amounts as the
Trustee shall determine, but shall be made at least
annually.

(b) In addition to the income distributions
provided above, the Trustee may pay to or £for the
benefit of my Daughter £for her lifetime principal of
the F;pst in accordance with the following terms and
provisions.

. (i) The Trustee may pay to or for the
benefit of my Daughter for her lifetime as much
principal of the trust as the Trustee deems
advisable without regard to any income or any
individual property which my Daughter may have
outside this Trust (A) £for the education,
support, maintenance and health of my Daughter,
(B) for the maintenance of her accustomed
standard of 1living, and (C) £for any medical,
hospital or other institutional care which she
may require,

{(ii) In addition to principal amounts
distributable to my Daughter under section
1.5(b)(i), my Daughter may withdraw from the
principal of this Trust an amount or amounts not
to exceed in the aggregate in any calendar year
the greater of (A) Five Thousand and no/100's
Dollars ($5,000.00) or (B) five percent (5%) of
the fair market value of the principal of this
Trust as of the end of the immediately preceding
calendar year; provided, that with respect to
any calendar year, this right of withdrawal
shall be exercisable by my Daughter only during
the month of January. The Trustee shall make
payment pursuant to this section 1.5(b)(ii)
without question upon Trustee's receipt of my
Daughter's written request for such payment,
signed by my Daughter and received by the
Trustee by January 31 of any calendar year,
This withdrawal power is non-cumulative £rom
year to year and shall lapse each calendar year
on January 31.

{(c) Upon the death of my Daughter, the
Trustee shall hold, administer and dispose’' of the
remainder of the assets as follows:

(i) If any descendant of my Daughter
is then 1living, the Trustee shall divide the
trust property into equal shares, allocating one
(1) share for my Daughter's Son (if he is then
living) and one (1) share for each of my
Daughter's grandchildren (X) who is then living,
or (Y) who is then deceased but who has any
descendant then 1living. In the event that a
grandchild of my Daughter is deceased with
living descendants, the share created for such
deceased grandchild shall be further divided,
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per stirpes, among the then 1living descendants '
of such deceased grandchild.

(A) Trustee shall pay over and
deliver the share, if any, allocated to
my Daughter's Son to him outright, free
.and clear of the trust.

(B) Should my Daughter's Son
not survive my Daughter, Trustee shall
pay over and deliver the share, if any,
allocated to a grandchild or more remote
descendant of my Daughter who has then
attained the age of thirty-one (31) years
to such descendant outright, f£free and
clear of the trust.

. (C) Trustee shall continue to
hold, administer and dispose of each
share allocated for a grandchild or more
remote descendant of my Daughter which is
not distributed outright pursuant to
section 1.5(c)(i)(B) in a separate trust,
of which such descendant shall be the
‘income beneficiary, in accordance with
the terms and provisions of section 1l.6.

(ii) If no descendant of my Daughter is
then living, Trustee shall pay over and deliver
the property of the ¢trust then on hand in
accordance with the following terms and
provisions.

() Should my Son or a
descendant of my 8Son then be 1living,
trustee shall pay over and deliver
one-half (1/2) of the property of the
trust themn on hand (or all of such
property, should no niece or nephew of my
Daughter's Deceased Husband or any
descendant of any such niece or nephew
then be 1living) in accordance with the
terms and provisions of section 1.3, as
though my death had occurred immediately
after the death of my Paughter.

{B) Trustee shall pay over and
deliver the balance, if any, of the
property of the trust then on hand (or
all of such property, should neither my
Son nor any descendant of my Son then be
living) in accordance with the terms and
provisions of section 1.2(b), as though
neither my Daughter nor any of her
descendants survived me, and my death had
occurred immediately after the death of
my Daughter.

1.6 Trusts for Daudghter's Descendants. Each trust
established for a descendant of my Daughter shall be held,
administered and disposed of in accordance with the following
terms and provisions. Separate books and records shall be
kept for each trust, but the assets may be commingled and need
not be physically divided, unless such division is necessary
to accomplish the division of a trust into separate trusts as
provided in section 1.12(m) for generation-skipping transfer
tax purposes.
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(a) Until the income beneficiary attains the
age of twenty-one (21) years, all or any part of the
net income of the trust shall paid to or for the
benefit of the jincome beneficiary, .or accumulated and
added to corpus, in the discretion of the Trustee,

the age of twenty-one (21) years, the Trustee shall pay
all of the net income o¢f the trust to or for the
benefit of the income beneficiary in convenient regular
installments, at least quarter-annually.

l (b) After the income beneficiary has attained

{(c) During the term of the trust, the Trustee
shall pay to or for the benefit of the income
beneficiary so much of the corpus of the trust as the
Trustee deems appropriate for the support, maintenance,

" health and {(in the case of an income beneficiary who is
a grandchild of mine) education of such beneficiary or
an immediate family member of such beneficiary.

B N {(d) After the death of my Daughter's Son, the
Trustee shall distribute to the income beneficiary such
part of, or all of, the followina portions of the
remaining corpus of the trust as the income beneficiary
shall in writing request at or after the following
designated times:

(1) After the income beneficiary shall
have attained age twenty-~five (25) vyears,
property equal in value to one-fourth (1/4) of
the fair market value of the trust corpus on the
income beneficiary's twenty-fifth (25th)
birthday (or on the establishment of the trust,
should the income beneficiary have attained the
age of twenty-five (25) years but not have
attained the age of twenty-seven (27) years when
the trust is established);

) (ii) After the income beneficiary shall
have attained age twenty-seven (27) years,
property equal in value to one-third (1/3) of
the fair market value of the trust corpus on the
income beneficiary's twenty-seventh (27th)
birthday (or on the establishment of the trust,
should the income beneficiary have attained the
age of twenty-seven (27) years but not have
attained the age of twenty-nine (29) years when
the trust is established);

(iii) After the income beneficiary shall
have attained age twenty-nine (29) vyears,
property equal in value to one-half (1/2) of the
fair market wvalue of the trust corpus on the
income beneficiary's twenty-ninth. {29th)
birthday (or on the establishment of the trust,
should the income beneficiary have attained the
age of twenty-nine (29) years but not have
attained the age of thirty-one (31) years when
the trust is established);

(e) Upon the later to occur of (i) the death
of my Daughter's- Son, ROBERT EUGENE BARTON, and
(ii) the thirty-first (31st) birthday of the income
beneficiary, Trustee shall pay over and deliver "the
entire corpus of the trust then on hand to the income
beneficiary outright, free and clear of the trust.
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(£) If the income beneficiary should die
before termination of the trust as provided in section
l.6{(e), the trust corpus then on hand shall be
distributed to the descendants of the income
beneficiary in such proportions, either outright or
subject to such trusts, as the deceased income
beneficiary shall appoint and direct in his or her Last
Will and Testament by making specific reference to this
special power of appointment. In the absence o0of the
exercise of this power of appointment, the trust corpus
shall be allocated, per stirpes, among the then living
descendants of the income beneficiary, or if there are
none, per stirpes, among the then 1living descendants of
the income beneficiary‘'s nearest lineal ancestor who
(X) is my Daughter or a descendant of my Daughter, and
(Y) has descendants then living, or if there are none,
Trustee shall pay over and deliver the property of the
trust then on hand as provided in section 1.6(g).

(1) The share, if any, allocated to my
Daughter's Son shall be distributed to him
outright, free and clear of the trust.

{ii) Should my Daughter's Son not then
be living, Trustee shall pay over and deliver
the share, if any, allocated to a grandchild or
moxre remote descendant of my Daughter who has
then attained the age of thirty-one (31) years
to such descendant outright, free and clear of
the trust.

(iii) Trustee shall continue to hold,
-administer and dispose of each share allocated
for a grandchild or more remote descendant of my
Daughter which is not distributed outright
pursuant to section 1.6(£f){(ii) in the trust
herein created for such descendant, or if there
is no such trust then in existence, such share
shall continue to be held in a separate trust,
of which such descendant shall be the income
beneficiary, 1in accordance with the terms and
provisions of this section 1.6.

{9) If no descendant of my Daughter is living
upon the termination of the trust as provided in
sections 1l.6(e) and (£), Trustee shall pay over and
deliver the property of the trust then on hand in
accordance with the following terms and provisions.

(i) Should my Son or a descendant of
my Son then be 1living, trustee shall pay over
and deliver one-half (1/2) of the property of
the trust then on hand (or all of such property,
should no niece or nephew of my Daughter’'s
Deceased Husband or any descendant of any such
niece or nephew then be 1living) in accordance
with the terms and provisions of section 1.3, as
though my death had occurred immediately after
the death that terminated the trust.

(ii) Trustee shall pay over and deliver
the balance, 1if any, of the property of the
trust then on hand (or all of such property,
should neither my Son nor any descendant of my
Son then be living) in accordance with the terms
and provisions of section 1.2(b), as though
neither my Daughter nor any of her descendants
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survived nme, and my death had occurred

immediately after the death that terminated the

trust.
¢ % -y
' 1.7 Standards. With respect to each trust
hereunder, the power of the Trustee to invade principal is
limited to an ascertainable standard related to the
beneficiary's health, support, maintenance, and {(in the case
of my Daughter's grandchildren) education. Except as
otherwise provided in section 1.5(b), 1in exercising its
discretion the Trustee shall take into consideration other
financial resources of the beneficiary, so far as known to the
Trustee, and shall base such exercise on the beneficiary's
accustomed manner of living. Such exercise shall extend to,
but not be 1limited to, the power to disburse funds to a
beneficiary for the purpose of acquiring .a home or an equity
therein, for the purpose of acquiring a college education at
either an undergraduate or postgraduate level, or for the
purpose of investing in a business enterprise or a
professional career for- a beneficiary. Provided, howéver,
with respect to any trust of which a grandchild of my Daughter
is the income beneficiary, it is not my intention that such
trust replace any <c¢hild support obligation imposed on my
Daughter's Son for my Daughter's grandchildren. The income
and/or principal of any such trust should not be used to
discharge such obligation and the Trustee should exercise its
discretion based on this intent.

1.8 Evidence of Need. In exercising its discretion
with respect to any trust hereunder, the Trustee shall be
entitled to rely upon the written certification .of the
beneficiary or the guardian of the beneficiary as to the
nature and extent of the beneficiary's needs, and the
inadequacy of the beneficiary's resources apart from the
trust. The Trustee may make, but shall not be required to
make, further inquiry as to the authenticity of the facts so

certified. .

1.9 Guardian's  Expenditures. The Trustee is
authorized to disburse funds f£rom any trust hereunder of which
the income beneficiary is a minor for the purpose of
reimbursing the guardian of such beneficiary for reasonable
expenses incurred for the benefit of such beneficiary.
Provided, however, the Trustee shall not use the funds of a
beneficiary's trust to discharge a legal support obligation
imposed on such guardian.

1.10 Spendthrift Provision. The interest of each

beneficiary in the income or principal of the trust shall be
free from the control or interference of any creditor of a
beneficiary, or of any spouse of a married beneficiary and
shall not be subject to attachment, garnishment, execution or
other legal or equitable process or writ brought by or in
favor of any creditor of his, and no beneficiary's interest in
the corpus or income of the trust shall ever be an asset of
his in bankruptcy. No assignment, encumbrance oL order by any
bene