LAST WILL AND TESTAMENT T -

OF JAN |9

LU

I, HCLLIS ENGLES POPE, a resident of Davidson County,
essee, beling of scund mind and dlspcsing memory, do hereby
, publish and declare this as my Last Will and Testament,
eby revoking all Wills and Codicils heretofore made by me.
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Y I nominate and appoint my sons,

les J. Pope and William Thomas P

s my Last Will and Testament, an

shall be reguired. 1In all matter

jority of my executors shall be

n the event that any of my children fail or

rve 1n such capacity, then mv remaining chil

hall serve in such caoacitv wlthout bond.

cterm "Executor" 1s used heresin, it shall be

apply to the party or parties acting, and anv
rarty or parties 1in cne gender shall be
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£ Trustee. I nominate and appcint my spouse,
th Pope, as testamentarv Trustee of any trust

rerein created, and I direct that no bond shall be reguire
. In the event my spouse predeceases me or otherwise fail S or

Ceases to serve, then I nominate and appeint my sons, James
Pcpe, Engles J. Pope and William Thomas Pope, as Cc-
irustees, without bocnd, subject to the rights of the
beneficiaries as hereinafter described. 1In all matters
concerning the administration of any trust established
herein, I direct that the decision of a majority of the
Trustees shall be contreolling. Whenever the term "Trus:tee"
1s used herein, it shall be deemed to apply to the party or
parties acting, and any reference to such party Or parties
1n one gender shall be deemed to mean the proper gender.
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cministration. If the appointment of an Execuror
ate 1s necessary or desirable in any juri '
21ch the Executor named herein is unable cr unw
act, I appoint as my Executor in that jurisdiction such
perscn or corporation as may be designated in an instrument
signed by the Executor named herein, to serve without
security or any bend, and to have all the powers with
respect to my estate 1in that jurisdiction that my Executor
named herein is given with respect to my acmiciliary estate
(including the power to sell real or perscnal pProperty at
public or private sale for any purpose), to be exercisable
without the joinder of any beneficiary or the apprroval of
any court.

4 Aiministration of Rez)l Property. I give to my Executor a.l
real prcperty which I may own at the time cof my death and
direct mini r a

tate. It is my
on and control cf my
1

real prcopercyv dur stration, including
tne power to sell, lease, encumber and otherwise convey all
Cr any porticns cf such real property or interests therein
witnout the joinder cf any beneficiary of my estate or the
aprreval of any courrt.

5 Fayment @f Debts and Taxes. I direct that all of my legally
enforceable cebts, tuneral expenses, and expenses in
connection with the administration of my estate be paid as
socn as may be convenient after my death, except that any
.Jebt secured by a morrgage, pWedge, OY similar encumbrance
cn property owned by me at the time of my death may be

my Executor and such property

th

retained in the discretion of

shall pass subject to such mortgage, pledge, or similar
encumbrance. I further direct that all transfer, estate,
inheritance and other death taxes (but not any generation
skipping taxes) which are payable because of my death,
including any interest or penalties thereon, with respect to
the property comprising my estate for such tax purposes,
whether or not such precperty passes under this Will and
whether such taxes are payable by my estate or by any
recipient or beneficiary of anyv such property, shall be paid
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ertirely out of that porticn cf my r
allocated to the Family Sh
with no right of reimburs
beneficiary of any such p

I direct that the proceeds of any life insurance
payable to my estate or to my Executcr may be used for the
payment of debts or taxes.
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spouse, Medie Ellzabegh Pc
me, all furniture, househo
personal effects and all othe
property which I cwn at the ti

S not survive me, said prep
es to my three chi n

Vi
ishings, au*omoblles,
1tems of tangible perscnal

of my death. If mv spouse

h Q.7
9]
M

1)
P

»
s
>

: 1

ICL Survive me represe

S My Executor may distri
C 1

to such benefi

n Q,

rrt 0O

b4 (D

oM
rh TS

M 3

[
)
'\ 4
4y

3
[

¥
»-

}J

ct

S
-
(1
0O
rt
T oW
'3
D
-
0
O
9]

5o
- (D

s
»

»
[ 4

i
0 3
toLy
. ke O
O 3

e
U)

0O
3 Hh ()

a
h beneficiary is re
my Executor anyv cf
suitable fcr immedia

= th O
v

bt
?O }

rt

v

¢

’J.
b= 1Y
b
0
O
4]
}_.J

LONNON
b
0N

b
O
MY 0)
(D
b
}.J
)
()

b

<
FH (D
o

*
>

H
(t v, M
C -
b
m 3
<,
[OR
M 1+
b
4o (D
<
M ¢
bt
0
b

=3

143
e

s

¢

ct ot

O \Q

0

b b (D
w0
ctoH

Q, 1 2
b ) e
Nn th
® t O 1
¥
()
o
[0 S
O 3
H
0
n
30
e I3 ¢t
'..._.J
p—
ks
3 0O
n g
v (D
H
 rr
F,.J t<-:
}._.J
},_J
m 3
"
3
}J
73
0
2,
v O
= Q.
'.J
< =
m [
ot
e v
b
(9]
147
73
{2,

4}
-
4]
4
(1,
;-J
3
0
o3
n
o
H
. }.J.
3
b-4e L0}

,,.J
ry
tn ¢
rt
|..J
3
-t
T
(D
rt
4}
lb
o o -
}_._J
M
'
gy
ks
7]
O
]
o}
o
b4
O
'S
(b
M
rt
v
Q)
3
{2
0n
-
(i
o)

(O
ks
Q

'3

ks
o
r r
oS
D t
O
Hh
t
3

s

(®

”
fr’
V3

(N

(L

{)

3

'3
1 W0
®

b+
' (L
-
(D
3
(1
n 0

ct
O @ W
of

(D
‘<L
(D

(D

3

O
P h
}.J.
!
{2,
M t
. O
o3
(b
t ey
(M

»-
*

=3
b,
rt
)
v 3
Q2 o
}J
o
— W
M ot
o)
(D
ry
n
O
|
4]
'._.l
b
0O
4O TNY

reciplent or
will dispose c&
dance with my wishes, wever made known,
egal or eguitakle obliga:ion 1n this
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OF

n of Residuary Estate Into Marital and Family Shares.
t my Executcr to divide all the rest and residue of
erty, real, perscnal and mixed, of whatever kind and
er and wherever situated, including the proceeds of
any insurance policies payable to my estate, into two
separate shares, which are designated as the Marital Share
and the Family Share. Said property shall be allocated
between those shares in the fcllowing manner:

3 of myv Will: H )
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(a) First, tc the Family Share, a portion cf my residuarv
estate which is equal in value to the Exemption
Equivalent. The term "Exemption Egquivalent" shall mean

an amount egual to the largest amount which will, after
allowing for the unified credit against the Federal
Estate Tax and the credit for state death taxes (to the
extent the use of such credit does not increase the
death tax payable to any state) but no other credit,
result in no Federal Estate Tax being pavable by my
estate.

(b) Second, to the Marital Share, the remainder thereo?:
provided that 1f my spouse dces not survive me, then I
direct that no allocation be made to the Marital Share
and all of my residuary estate be allccated to the
Family Share.

The portion of the residue cf my estate allcocated to the
mi1ly Share and the Marital Share pursuant to subparagraphs
na (k) above may be selected by my Executor, but in
mount tce ke allocated to each Share, assets
the same amcunts as are used in
ining the Federal Estate Tax imposed on the transfer
the assets allocated to each Share must be
rly representative cf the arpreciation and depreciation
om the Federal Estate Tax values) in the value of all
property (including cash) available for allccation, and
there shall be allocated to the Marital Share only assets
which do gqualify for the marital deduction for both federal

s
9 S VN ¢ I 0))
t Lot
b= M
}_J
T
g
<
L
}._J
(=
(]
(]
L W
rt

’

Fh O (L 0,
th (D

b
b

. €state tax and any applicable state inheritance, estate or

other similar tax purpcses (including, without limitation,
Secticn €7-8-315 of the Tennessee Code Annotated) in a
manner that minimizes the total of such taxes imposed upon
my death. The allocations to the Family Share and to the
Marital Share shall carry with them (as income and not as
principal) a proportionate share of the income of my estate
from the date of my death.

Dispcosition of Marital Share. I give the Marital Share of
my residuary estate to my spouse, Medie Elizabeth Pope,
ocutright and free of trust.

4 of my Will: H )
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ln

of Family Share. I give the Family Share cf my

.

lauary estate to the Trustee hereilinabove named, as

Trustee, to be held in a trust to be known as the Family
Trust
to the following terms:

(a)

()‘

and to be held, administered and distributed accerail

'()

Pay All Incom2 to Spouse. I direct the Trustee to ray
all of the income of the Family Trust to my Spouse,
Medie Elizabeth Pope, during my spouse's lifetime.

Spouse's Testamentary limited Power of Appointment. My
spouse, Medie Elizabeth Pope, shall have the pow
exercisable only by specific reference to this powexr 1in
my spouse's Last Will and Testament, to appoint the
corpus of the Family Trust in whole or in part, to and
among my 1issue and their spouses, in such amcunts and
properticns and in such interests and estates, whether
outright or in lesser estates, cr in trust or
otherwise, as my spouse shall deem appro rriate; but mv
spcuse shall have no power to appoin ny part of the
1n such way as to benefit, dir ctly oY

ctly, my spouse, my spouse's estate, my spouse's
ors, or the creditors of my spouse's estate.
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a hildren who are
living and children who are then deceased with
1ssue then living. One of the shares shall be named
for each living child of mine, and one of the shares
shall be named for each such deceased child of mine. A
share named for a living child of mine shall be
distributed outright to the child of mine for whom the
share 1s named. A share named for a deceased child of
mine shall vest indefeasibly in such deceased child's
issue then living, per stirpes, and each beneficiary
shall receive distribution of one-half (1/2) of the
then remaining balance of his or her share upon
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attaining thirty (30) years of age and the full then
remalning balance therecf upon attaining forty (40)
vyears of age. If a beneficiary in whom a share o
trust has vested indefeasibly under the terms of
subparacraph diles before attaining forcy (40) vear
age, then upon the death of such beneficiary his
share of the trust shall be distributed to such
beneficiary's estate. Prior to the distribution of
trust under this subparagraph, the income from such
share shall be paid over in whole or in part to or fer
the benefit of each such beneficiary, or shall ke
accumulated in whole or 1n part and added to the corpus
of such share as may be apprcpriate, in the sole
discretion of the Trustee, to proviade for such
beneficiary's adeguate support, maintenance and
ecucation.
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s. If at any time or times prior to the
tripbution of the Family Trust the Trustee in the
S scretion be of the opinion that 1t 1s necessary
ncroacnh updn the corpus of such trust in crder to

ately andg p?ooevlv fcr the maintenance 1in
health and reascrnable comfort, support in the accustomed
manner of living, and educatlon, incluading college and
professional education, of a person who 1s a permissible
reciplent cf income therefrom at the time the encroachment
18 to be made (after first taking into consideration such
beneficiary's income, capital resources, and the other
ch beneficiary, as well as the

3 o
“h

4

o

scurces c¢i support for =
abirlity of such beneficiary to provide for h‘s Oor her own

‘needs, and giving first consideraticn to maintaining my
spouse before considering the needs of any other
reneficiary), then the Trustee is authorized to encroach

upon the corpus of such trust to the extent which the
Trustee deems necessary oxr proper for such purpose, this
power to be a continuing one. Any such encroachments shall
be charged against the shares of the beneficiaries for whom
such encroachments are made.

11. Spendthrift Provigsicons. No part of any trust herein
created, nor the income therefrom, is to be subject to

(Fage 6 of my Will: P* }
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execution or other legal process fcr any obligation cof
beneficiary or subject to the claims of creditors of anv
beneficiary in any manner, nor shall any benef 1ciary hav
the power tc sell or mortgage or encumber same, Or any part
thereof, nor anticipate the same, or any part therecf, byv
assignment or otherwlse, except as expressly authorized
any powers cf appointment contained herein.
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rliance with Rule Against Perpetuities. Notwlithstanding
anvthing herein to the contrary, no trust herein created

11 continue beyond twenty-one (21) years after the death
of the survivor of my spouse and those cf my issue who are
living at the time of my death; and at such time any trust
created hereunder which 1s sti1l1]l in existence shall
1mmedlately terminate and the properties therein shall be

' C the beneficilaries therecof i1rresypective of

ey stirpes.

Simultaneous Teatnh. In the event my spcouse and I shall die
simultaneously, OY under circumstances which make it
dfficult to cetermine which of us area first, I direct tna
my spouse shall be ceemed to have survived me for the
rurpcoses of this instrument, and I direct further that the
prcvisions cf this 1nstrument shall be construed upcon that
assumption, 1lrrespective cf any provision of law
establlishing a contrary presumptlon oY reguliring
survivership for a fixed pericd as a ceonditicn of taking
property by inheritance.

Resigrnaticon, Remcval and Appgointment ¢f Trustees
(a) Resignaticon. Any Trustee shall have the right to
resign as Trustee upon thirty (30) days' prior written

notice to the then income beneficiaries, such notice tc
be given to the natural or legal guardian or
conservator of any beneficiary who 1s under a legal

disability.
(b} Designation c¢f Co-Trustee. Subject to the limitaticen
cn the number of trustees as described below, any

individual who 1s serving as the sole Trustee of any
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herein may appoint one or more
S tO serve as Co-Trustee of such
€e may maxe this appointment at a-v
rustee's life, and any suc!

all become effective at such time as may
be specified in the appointment and upon such Co-
Trustee's written acceptance of the duties of the
Trustee hereunder. Such appointment shall be made i
writing with written notice thereof to be provided to
all persons who are permissible recipients of income a-
the time the appcintment is made. Any such Co-Trustee
shall be subject to the removal powers described below.

ust shall

have the right a a Ly at any

remove any Trustee or successor Trustee of the trust,

such right to be exercised 2y the natural or legal

guardlan or conservator of any beneficiary who is urde:»

a legal disability.

ADDlintment of Successor Trusteesg

(1) Egwer cf Trustee to Legicnate Successoy Trus-ee
Subject to the limitaticrn on thre numper of
Trustees as described below, any Trustee may
designate one or more persons or entities to serve

rustee's immediate successor in the event

S
UStee Cceases to serve as a Trustese, provided
that if there is a Co-Trustee 1mmediately prior to
the time the Trustee ceases to serve as a Trustee,
then noc more than one such designated successor
Trustee may serve as such Trustes's 1mmediate
successor. The Trustee may make this designation
at any time (including, in the case of a Trustee
who is an individual, by such individual Trustee's
Last Will and Testament), and any such designation
made by the Trustee may be changed from time to
time and shall only become effective upon the
Trustee's ceasing to serve as a Trustee for any

my Will: &‘ )
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reason. Any such successor Trustee shall be
subject to the removal powers described abcve.

(2) Eeneficiaries' Right to Appoint Corpcrate Trustee
If there 1s at any time a vacancy in the office cf
Trustee and such vacancy is not filled pursuant to

the above provisions, then the person or persons
having the power to exercise the right to remove
Trustees of such trust under the above provisions
shall have the right (but not the ckligation) to
appoint a successor Trustee in place thereof,
provided that any such successor Trustee appointed
by such person or perscons must be a bank or a
trust company (which shall not be reguired to be
essee corporation) having assets then under
management in a fiduciary capacity of at least two
read fifty million dollars ($250,000,000.00).

Q)

(3°  Appoingment ¢f Trustee by Court. If there is as
any time a vacancy 1n the office of Trustee and
such vacancy 1s not filled pursuant to the above
provisicns, then the successcor Trustee shall be
Oorne or more perscns and/or entities as may be
cesigrnated ky such court as may have jurisdicticn
cver the trust

Legal! Capacity of Trustee. An individual serving as a

Trustee of any tr established herein shall cease tc

t
ee whenever such individual is no:-
acity. An individual shall be presumed tc
legal capacity" if such individual is by
reason of 1llness or mental or physical disability
unable to give prompt and intelligent consideration to
uch individual's financial matters, as certified in a
writing signed by the physician regularly attending
such 1individual, 1f any, otherwise by a physician who
has examined such individual.

sor Trustee shall by virtue of its
to all of the rights, powers and
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duties conferred and imposed upcon the Trustee herein

named.

(g} Eond. No bond or other security shall be regqulred cf
any successor Trustee.

(h} No Terminaticn Fee. No Trustee serving as Trustee ¢f &z
trust established herein shall be entitled t

termination fee in the event such Trustee is r
ctherwise ceases to serve as Trus
termination fee has be2n expressl
implication) agreed tc in writing by the per
persons wno appcinted the Trustee

ambery of Trustees £7 no time shall there be meore
than three Trustees ol any trust established herein

In acdition, except wian my spouse, Medie Elizabeth
Pope, 1s serving as a Trustee hereunder, at all times
at which a beneficiary of anv trust established herein
1s serving as a Truste2 of such trust, there must bs a-
least cne other Ce-Trustee of such trust

5 Fowers of Txecutor arnd Trucs ee.

(a) In General In additio>n to all powers given under
applicakble law, my Execzutor and Trustee shall have al:
the powers enumerated in Section 35-50-110, Tennessce
Coae Annotated; and th2 introductory raragraph and all
subparagraphs therecf, to the extent not inconsistens

. with the express provisions hereof, are hereby

' incorporated herein by reference, except that
subparagraphs 1 throuch 4 thereof shall apply onlyv to
my Executor.

(b) Protecticn of Marital Deduction. 1In no event shall my

Executor have any power which would invalidate the
marital deduction for federal or state estate or
inheritance tax purposes.

lity of Payment. Whenever income may be paid to a
beneficiary or whenever the Trustee encroaches uron th
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us of the trust for the berefit cf a bkeneficiarvy,
lncome oOr corpus may be paid to such beneficiary
ectly or to anyone else for the use or benefit cof
such beneficiary, irrespective of the age or mental
competency of the beneficiary, as the Trustee deems
proper, and the receipt of the person to whom the
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e
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payments are made shall be a sufficient acquittance for
the Trustee. Such payments may be made without the
intervention of arny guardian or the approval of anv
court.

Divisicon of Assets. At any time when it shall become

-

necessary to divide assets among or within any trusts
herein created, cr to distribute any of said assets,
such cdivisicn or distributicn shall be made in such
manner as the Trustee deems proper and may be made in

nd partly in kind.

4

cash or 1n kind, or partly in cash a

Further, 1in making distribution of trust assets the
Trustee shall nct ke reguired te distribute a
carticular asset pro rata to all beneficiaries entitled
to receive a distribution, and the Trustee may make
civision and distributicn of trust assets without

regar 0of such assets fcr Federal or State

Comeoligaticn ¢f Trusss The Trustee shall have the
power to combine any trust hereunder with any other
trust having stbstantially similar terms and provisions
1f the Trustee reasonably determines that such
conmsollcation 1s consistent with my intent, would
facilitate administration cf the trus:ts, and would be
in the best interest of all beneficiaries and not
materlally impair their respective interests.

Powexy to Deal With Related Parties. The Trustee shall
have the power to enter into sales, loans and other
transactions with related parties, including any
trustee 1n his individual capacity, beneficiaries of
the trust and fiduciaries of other trusts benefiting
such beneficiaries, but any such transactions must be
at fair market value and otherwise on the same terms

.
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and at the same prices at which such transactions wou
be conducted if the parties were unrelated.

(2

Limatation on Trugtee's Powary to Digoharge Tyogroo'la

- ek
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Cplications. In no event shall the Trustee have the
authority to exercise any power given to the Trustee
tor the purpose of discharging any obligation which the
Trustee might have, including obligations of support

—
-

llaneous.

£

g

L

Definiticon of Child, Children and Issu2. Whenever use
herein, the terms “child”, “children” and “issue” sh
include only my three children, James Edward Pope,
William Thomas Pope and Engles J. Pope, and their
1ssue, 1t being my express intention that neither my’
niece, J net Pope Luther, nor any of her issue receive

any benefits under the terms herecf.

b= (2

7

o0

Acopted Persons Included. For all purposes under this
) t ersons who are adopted prior to attaining
2) yvears of age shall be deemed to be

re ratural-bern descendants of the perscrs

eg" Disgrtrihutions. Whenever property 1is to
1 lrpes” to the then living issue
cf an indi 1, said property shall be divided in-:
as many equal shares as there are children of that
individual then living and children of that individual
then deceased with issue then living, and each share
tor the then living issue of each deceased child shall
be redivided in the same manner into shares for that
deceased child's then living issue.

Supprlemental Information: Exercise of Limited Powers of
Arpceintment . Whenever a person is given a power of
appointment that may not be exercised in favor of the
person, the person's creditors, the person's estate, or
the creditors of the person's estate, such power shall
not be exercisable for the purpose of discharging any
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lecal cbligation cf saicd person (including cbligaticns
of suprort), and the Trustee shall not be authorized ta
deliver any portion of the trust to an arpointee unliess
the appointee (or the appointee's guardian 1n the case
of a minor) signs and delivers to the Trustee a recelipt

confirming that the property so received will no: pe
used to provide for the support of the arpointee (1f
said person is obligated to support the aprointee) or
otherwise to discharge any legal obligation which such
person has to such appointee.

17. Waiver of Reguirement of Inventeory and Accountings. I
hereby expressly excuse my Executor from filing any
inventory, interim accountings, and final accountinc which
might otherwise be regquired pursuant to applicable law,

nless such repcorts are specifically regquested by any
beneficiary of my residuary estate.

IN WITNESS WHERZOF, I have hereunto se- my hand cn this 16;4
day cf Apn/ , 1297, tc this my Last Will and Testament,
and have dubscribed each of the foregoing twelve {12) pages at
the bottem therecf for the purpcse of identificatiorn

W ¥ oPope

EOLLIS LES PQOF=
- —
 Signed, signified and declared by the said EOLLIS ENI-ES
POPE, being of sound mind and cdisposing memory, as and for his
Last Will and Testament, in the presence and sight of us, presents
at the same time, who, at his request, in his presence and sight

and 1in the presence and sight of each other, have subscribed our
names as attesting witnesses on the day and year last above
written.
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AFFIDAVIT BUUK11-389PG'298

STATE OF TENNESSEE )
COUNTY OF DAVIDSON )

Laura L. Wartner and Christina Pitts , being severally
duly sworn, depose and say that:

We are acquainted with HOLLIS ENGLES POPE, who executed this
annexed Last Will and Testament, consisting of thirteen (13)
typewritten pages, dated April 4 , 12997, on that date at
Nashville, Tennessee, by subscribing his name at the end therect
in the presence and sight of each of us.

At the time of subscribing said Will, HOLLIS ENGLES POFE

declared the instrument so subscriked by him to be his Last Wi:
and Testament, and we thereupon signed our names as wlitnesses a

4
}A.J

b

(?

the end of said instrument at his reguest and in hils presence anc
sight, and 1n the presence and sight of each other.

At the time of executing said Last Will and Testament
HOLLIS ENCLES POPE was over the age c¢i eighteen years and 1n cour
oprinicn was ©f sound mind, memory and unaerstanding and not under
any restraint or 1n any respect 1lncompetent to make a Last Will
and Testament.

This afildavit 1s made at the request of said HOLLIS ENGLES
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The annexed Last Will and Testament was examined by the
S

undersigned witnesses at the time this affidavit was made.
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