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I, LOUISE L. MADDUX, a restdent of Davidson County, Tennessee, bet sound and

disposing mind, memory and understanding, do hereby make, publish and declare this to be my
Last Will and Testament and do hereby revoke all other wills, codicils and testamentary

instruments heretofore made by me,

FIRST

I direct that all my lawful debts (except debts secured by mortgages or other sccurity
instruments, which may be paid or retained in the discretion of my fiduciaries, and if paid shall
be without right of contribution from my husband), my funeral expenses, the expenses of
administration of my estate, and inheritance, cstate or other dcath taxes that may be imposed
upon my estate, including interest and penaltics thercen, be paid by my Executor as soon as
practical after my death,

All estate and inhertance taxes (including interest and penaltics, if’ any), together with all
administration expenses, payable in any jurisdiction by reason of my death (including those taxes
and expenses payable with respect to assets which do not pass under this Will} shall be paid out
of and charged generally against the principal of my residuary estate, without apportionment. |
waive any right of reimbursement for, recovery of, er contribution toward the payment of those
taxes and administration cxpenses, except my Executor shall, to the maximum extenl permitted
by law, seek reimburscment for, recovery of, or contribution toward the payment of federal or
state esiate tax attributable 10 property in which I have a qualifying income interest for life, over
which I have a power of appointment or which is included in my gross estate by reason of
Section 2036(c) ol the Internal Revenue Code of 1986, as from time to time amended ("Code"),
and which tax is not otherwise paid or payable, Any peneration-skipping tax resulting from a
transfer occurring under this Wil shall be charged to the property conslituting the transfer in the
manner provided by applicable law. All realty is part of my probate estate and shall be treated as

personalty for administration purposes.
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SECOND

1 give and bequeath to my husband, JAMES EDWARD MADDUX all of my elfects of a
strictly personal nature for household use, jewelry, automobiles and the like (and all policies of
insurznce on such property) which 1 own at the time of my death. If my husband does not
survive me, renounces this bequest or dissents from my Will, 1 give and bequeath all of the
aforementioned items to my children then living, share and share alike. My children at the time
of the execution of this Will are: JAMES E. MADDUX, JR. and CARL RAYMOND
MADDUX. T also hercby expressly direct that my son’s step-daughter, MARJORIE LEE NELSON
MADDUX, for all purposes of interpreting my intent under this, my Last Will and Testament, shall
be considered to be my grandchild and my sen’s daughter as if she were the issue of his body.

[ direct that if it becomes necessary lo muke the required division of my personal effects
and household and similar items among my children, my Executor shall have absolute discretion
as to what specific article or articles shall be included in that property, and as to what items
thereof each beneficiary shall receive. If any beneficiary is too young to need or otherwise be
unable to use the property passing to such beneficiary under this Article, or any part thereof, my
Executor may in its absolute discretion:

H hold all or any part of such property untit the beneticiary shall have need or use of

it; or

(2} deliver all or part 1o the beneficiary, the beneticiary’s guardian, or any person with

whom such beneficiary is residing, for the use of said beneficiary, without further

responsibility to the Executor; or

(3 sell all or any part and give the proceeds to such beneficiary, the beneliciary's

guardian, or the person with whom such beneficiary is residing, or add the proceeds to

any trust created hereunder for the beneficiary.
)
The decision of my Executor on these matters shall be binding and conclusive on all

beneficiaries.
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THIRD

Any insurance on my life or other similar insurance payable to the Executor or

Administrator of my estate, or to my estate, shall be free from the claims of creditors and shall be

governed by the provisions of my Will; provided, however, that my Executor may in its sole

discretion pay my personal debts from the proceeds of such policies, but my Executor shall, in its

sole discretion, determine which, if any, of my debts shall be so paid.

FQURTH

A. If my husband, JAMES EDWARD MADDUX, survives me, [ give, devise and

bequeath to my said husband, absolutely and in fee simple, an amount equal in value to the

maximum allowable unlimited marital deduction as finally determined for federal estate tax

purpases, provided, however that such amount shall be diminished or reduced by:

)] The apgregate amount of deductions allowed to my estate for federal
estate tax purposes by the Internal Revenue Code, including but not limited to, Sections
2053, 2054 and 2055;

(ii)  The value for federal cstate tax purposes of all items in my gross estate for
federal estate tax purposes which qualify for the marital deduction and which pass or
have passed from me to my husband under other provisions of this Will, by right of
survivorship with respeci to jointly owned property, or to any trust for the benefit of my
husband, or atherwise;

(iii) The value of my estate, which passcs free of federal estate tax if the entire
unified credit available against the federal estate tax under Section 2010 of the Internal
Revenue Code for the year of my death (reduced by the amount, if any, of such credit
which has been used by me during my lifetime) is utilized; and

(iv)  The value of my estate, which passes free of federal estate tax if the entire
state death tax credit permitted to my estate by the Internal Revenue Code is utilized,
provided, however, that such credit shall be considered only to the extent that its use does

not cause an increase in the amount of death taxes payable to any state,
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It is my intent that the provisions above increase my taxable estate to the largest amount which
will not result in a federat estate tax being payable by my estate. However, any reduction
provided for above shall not apply 1o the extent it would have the effect of increasing any state
death tax imposed on my estate.

B. In implementing this beguest, only assets which qualify for the marital deduction
allowable in determining the federal estate tax shall pass or be allocated pursuant to this Article.
My Executor shall have the power and the sole discretion to satisfy this bequest wholly or partly
in cash or in kind, in installiments or all at one time, and 1o select the assets which will constitute
it. If property is distributed in kind, such property shall be valued at its fair market value as of

-
the date of distribution. Except to the extent other available assets are inadequate, my Executor
shall not allocate property which represents the right to income in respect of a decedent under
Section 691 of the Code. None of the provisions of this Article, including, but not limited to, the
use of the terms "smallest” or "largest,” shall be construed as requiring any particular exercise or
non-cxercise of tax elections, regardless of their effect on the determination of the pecuniary
amount. If my husband does not survive me, this bequest shall lapse and the same shall be added
to my residuary estate hereinafter disposed of. If my husband survives me but cxecutes a

qualified disclaimer, the property or portion thereof to which such disclaimer pertains shall be

added to my residuary estate hereinafier disposed of.

FIFTH

A, I give, devise and bequeath the rest and residue of my estate of every kind and
description to JEFFREY WARREN BRIDGES as Trustee (hereinalter Trustee) 1o be held by him
IN TRUST pursuant to this Article as the LOUISE L. MADDUX FAMILY FRUST. If any
beneficiary makes a qualified disclaimer of any property or interest in this Trust, such disclaimed
property or interest shall be transferred to a separate and distinct trust to be held by the Trustee
pursuant to this Article for all beneficiaries other than the disclaimant, such separate trust to have
the identical provisions as the original trust. The net income and principal of the Trust shall be
used as the Trustee in its sole and absolute discretion rﬂay from time to time decm necessary or

advisable for the reasonable support, health and maintenance of my said husband.
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B. After the death of the survivor of me and my husband, the Trustee shall apportion
whatever shall remain of the Trust as follows:

(i) First, the Trustee shall apportion an amount equal to any remaining available
exemption from the Generation-Skipping Transfer Tax (“G.8.T. Tax”} at the time of my death to a
separate share (the “Exemp:” share) of the LOUISE L. MADDUX FAMILY TRUST. The Exempt
share shall be further apportioned in equal shares as follows: one such equal sharc for each of my
then living grandchildren, and one such equal share for the then living issue, per m of any of
my deceased grandchildren, ncluding MARJORIE LEE NELSON MADDUX as one of my
grandchildren; provided however, that if at the time of my death, such beneficiary is not survived
by his or her parent, such that a distribution fr:m my estate to such beneficiary shall be exempt
from the G.S.T. Tax, then no apportiocnment of the Exempt Share shall be made to such beneficiary;
provided, further, however, that in all events, the total distribution from the combination of both the
Exempl and Non-Exempt shares of the LOUISE L. MADDUX FAMILY TRUST for the benefit of
each grandchild's share shail be cqual.

(i)  The remai.ning share of the Trust (the “Non-Exempt” share) shall be first
apportioned in such shares as may be necessary in order to cqualize distribution among my
grandchildren or their issue, as described above where no allocation of the Exempt Share was made
for the benetit of any such grandchildren or issue. Whatever remains of the Non-Exempt share
shall be further apportioned in equal shares as follows: one such share for cach of my then living
children, and one such equal share for the then living issue per stirpes of any of my deceased
children. The Trustee's determination of each child's or issue's share shall be conclusive and not
subject to challenge by any child or issue. After both the Exempt and Non-Exempt shares have
been apportioned, the share apportioned to each beneficiary shall be transferred and distributed to
such bencficiary abselutely and in fee simple.

C. If any property is required (o be distributed to a beneficiary who is under the age
of twenty-one (21} years, the Trustee shall continue to hold the same in trust for him or her until
he or she shall atiain the age of twenly-one (21) years, al which time the Trust shall terminate as
to such share and the Trustee shall distribute the entire accumulated income and principal to such

beneficiary. Prior to such termination of the Trust for such beneficiary, the Trustee shall pay to
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or for such beneficiary so much of the net income and principal thereof as is, in its sole and
uncantrolted discretion, deemed necessary or advisable for his or her reasonable support, health,
maintenance and education, and may add to principal any income not so used. If any such
beneficiary should die prior to attainment of the age of twenty-one (21) years, such trust shall
lerminate as 1o such share and the Trustee shall disiribute, absolutely and in fee simple, the entire
accumulated income and principal lo such beneficiary's estate,

D. In the event of default of my issue, the Trustee shall transfer and pay over,
absolutely and in fee simple, the remaining share of such child then held in trust 1o such persons
and in such proportions as they wouid inherit the same from me had I died intestate, unmarried

and a resident of the State of Tennessee.

SIXTH

A. I appoint my husband, JAMES EDWARD MADDUX, as Exccutor (hereinafter
Executor) of my Last Will and Testament. I direct that my Executor shall not be requircd to
fumish a bond for the faithful performance of its duties in any jurisdiction, any provision of the
law to the contrary notwithstanding. 1f any bond is required by law, no surety shall be required
on such bond. If JAMES EDWARD MADDUX is unable or unwilling to serve, then my sons,
JAMES E. MADDUX, JR. and CARL RAYMOND MADDUX, shall serve as Co-Executors
{(individually and collectively referred to as “Executor”) without bond. If either of my sons,
JAMES E. MADDUX, JR. or CARL RAYMOND MADDUX is unable or unwilling to serve,
then the other shall serve alone as Executor without bond. My Executor shall be excused from
the statulory requirement of ﬁuking and filing an inventory of my estate with the court
exercising probate jurisdiction unless such filing is demanded by any of the residuary distributees
or legatees of my estate. Further, my Execulor shall also be excused from the statutory
requirement of making and filing an accounting of the administration of my estate to such court.

B. Any Executor may voluntarily resign upon thirty (30) days writien notice to the
bencficiaries of my estate. 1n addition, my hushand, if living, otherwise a majority of my adult
children or their guardians, if minors, shall be empowered to request and obtain the resignation

of any Executor if adequate cause for removal cxists in the judgment of the person or persons
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exercising this power of removal. For purposes of this paragraph, adequale cause for removal
shall include: (i) lack of atiention to estate administration matters; (i) residence of all
beneficiaries of my estate outside the state in which the Trustee being removed maintains, in the
casc of a bank or trust company, its principal place of business, or resides in the case of an
individual Executor; or (iii) any other grounds which, in the opinion of counsel retained by the
person or persons possessing such power of removal, if alleged and proven, would justify court
rentoval of the Executor. The power of removal granted in this paragraph shall be deemed to be
a fiduciary power, exercisable only in the interests of all beneficiaries of my estate. This power
of removal shall be exercised by the delivery of a written request of resignation, be duly signed
and scknowledged by the person.n Or persans c.\:ercising this power, and be accompanied by the
writtcn acceptance of the successor Executor. Unless otherwise excused by the successor
Executor, the resigning Executor shall, at the expense of my estate, make an accounting of my
estate and deliver all assets and muniments of title thereof to the successor Executor,

C. I it becomes necessary to appoint a suceessor Executor after the resignation or
removal of the originally named Executor and successor Executor, my husband shall appoint either
an individual or a corporate fiduciary which shall be a "disinterested Executor.” For purposes of
this Article, the term "disinterested Exccutor” shall mean any corporate Executor or any individual
Executor (i) who is not, and whose spouse and issue are not, entitled, cither of right or in the
discretion of any Executor, to present or tuture distributions (including possible future
distributions) of the estate property or any, share thereof or any trust created herein, and (i) who is
not a "related or subordinate party" within the meaning of Section 672(c) of the Code, or the
corresponding provision of any subsequent federal law; and as used herein "the Code” shall mean
the Internal Revenue Code of 1986, as amended. After the death of my husband, the above granted
powers to appoint and remove my Executor may be exercised by the unanimous consent of my
adult children, provided that the successor fiduciary shall be a "disinterested Executor™ as defined

above,
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SEVENTH

My Executor and Trustee (hereinafier referred to as "fiduciary") shall have the following
powers, duties and discretions in addition to those now or hereafter conferred by law:

Al | incorporate by reference all of the fiduciary powers contained in Section
35-50-110, Tennessee Code Annotated as fully as if set out verbatim herein.

B. Whenever my fiduciary is required to divide the estate or trust property into
separate shares, or to make distribution thereof, it is authorized in its sole discretion o make
division or distribution wholly or partly in cash or kind, or assign undivided interests in any
property or shares, and to make joint inveslmem of funds belonging to the estate. The judgment
of my fiduciary as to the values for such purposes shall be binding and conclusive on everyone,

C. When required to make a distribution or transfer of all or part of the assets of my
estale, my Executor may retain therefrom assets sufficient in its judgment to cover any liability
which may then or later be imposed upon it, including, but not limited 1o, its liability lor estate,
income or other taxes, until such liability shall have been finally determined.

D. Whenever my Executor shall have the right to elect: (a) whether any item of
expense connected with the administration of my estate shall be claimed as a deduction for
federal income tax purposes, or whether the same shalt be claimed instead as a deduction for
federal estate tax purposes; or (b) the value of my gross estate as of the date that causes larger
death taxes to be payable than would have been payable if my Executor had elected unother date,
I hereby authorize my Executor to exercise any such right of election in any such manner as it
may in its absolute discretion determine to be advisable, even though the munner in which any
such election is exercised may result in an advantage or disadvantage to any beneficiary or
beneficiaries hereunder. | further direct that no compensating adjustments between income and
principal shall be required or made as a result of any such action.

E. Any successor fiduciary shall be clothed and vested with all duties, rights and
powers, whether discretionary or otherwise, as if originally named as such fiduciary. No
successor fiduciary shall be lisble or responsible in any way for any acts or defaults of any
predecessor fiduciary, nor for any loss or expense from or occasioned by anything done or

elected to be done by any predecessor fiduciary, but such successor fiduciary shall be liable for
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his, her or its own acts or default in respect to property actually received by such successor
fiduciary. The successor fiduciary may accept the accounts rendered and the assets and property
delivered to such successor fiduciary by the predecessor fiduciary as a fufl and complete
discharge 1o the predecessor fiduciary, and shall incur no lability by reason of so doing.

F. My fiduciary shall be charged with the duty of good faith and reasonable care in
the munagement of the estate or trust, but shall not be responsible for losses, if any, resulting
from honest mistakes of judgment.

G. My Trustee in exercising i1s discretion as to whether to make distributions of
income or principal of any trust to or for the benefit of any beneficiary, may take into
consideration ike standard of living to which smlj_c':h beneficiary is then accustomed, and all other
income and resources available to such beneficiary, together with any other factors which my
Trustee may deem pertinent. ! further limit the general discretionary powers of the Trustee so
that no Trustee may use income or principal to discharge the legal obligation of any person to
suppott or educate any beneliciary of any trust created hereunder.

H. If my fiduciary determines that any income or principal shall be paid to a minor,
or {0 a person under a legal disability, or to a person not adjudicated incompetent, but who, by
reason of i.ll}1ess or mental or physical disability is, in the opinion of my fiduciary, unable
properly to administer such funds, then such funds may be paid out by my fiduciary in any of the
fo'llowing ways as it deems best: (1) directly to such beneficiary; (2) to the legally appointed
guardian or conservator of such beneficiary; (3) by my fiduciary using such amounts directly for
the benefit of such beneficiary; or (4) to some relative or friend for the care, support, education
and welfare of such beneficiary. The receipt of any such person shall discharge my fiduciary
from any further responsibility with respect to any such funds. No recipient shall be required to
furnish bond with respect to any such funds, nor make report as to the disposition of the same.

1. My Executor may begin making payment to the beneficiarics of my cstate after
beginning the administration of my estate and without waiting for the formal establishments of
the trusts created herein. My Executor shall be given credit on ils settiement for all

disbursements made to the beneficiaries under the provisions of this power.
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1. Any power granted to my fiduciary shall be void to the extent that its exercise
shall cause my estate to lose all or any part of the tax benefit afforded by the marital deduction
under federal or state laws. In distributing asscts to the beneficiaries hereof, my fiduciary is
forbidden to use any basis for evaluation which, according to applicable law and regulations,
would adversely affect the marital deduction status of the bequest for my husband hereunder,
anything to the contrary in this Will notwithstanding.

K. My fiduciary is authorized 1o take the following actions in its sole and absolute
discretion: to consent, as a shareholder, to any clection by any corporation pursuant io the
provisions of any federal or state tax statutes or regulations; to join with my husband in the filing

.

of any joint federal or state income tax returns for any period or periods for which | have not
filed such return or returns prior 1o my death and to pay such ratable share or all of any taxes due
thereon, or due upon any joint income tax return filed with respect to any period prior to my
death, as it shall deem proper; to exercise such elections or options as may be available, as it may
deem proper, in the preparation and submission of any federal or other estate or inheritance tax
returns, or of any income tax returns for mysclf, my estate or any trusts hereunder; to consent
that any gifis made by my husband shall be considered as made one-half (1/2) by me for federal
or other gift purposes; and to impose such terms or conditions tor the exercise of such consents,
elections or options as it deems fit, and 10 determine in its sole discretion whether any person or
persons shall be charged or otherwise compelled 1o account lo any other person for any
difference in estate ot income or gift taxes resulting from the exercise of such authorities and
powers, except that no compensating adjustments between income and principai or in the amount
of the marital deduction gift shall be required or made as a result of such action.

L. The Trustee shall render to the income beneficiaries of all trusts created hereunder
statements of account of receipts and disbursements at least annually. Statements to minor
beneficiaries shall be sent to the legal guardian, if any; otherwise, to the parent or any other
person with whom the beneficiary may be residing. However, the Trustee shall not be required
to make an accounting to any Court with respect to the performance of its duties.

M. The Trustee shall have the power to purchase with the assets of the Family Trust

life insurance on the life or lives of any beneficiary of this trust, or on the life or lives of anyone
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the beneficiaries would have an insurable interest in; provided, however, that the proceeds of
such policies are made payable to the Trustee to be used in the manner provided for in this Will.

N. If at any time the Trustee determines that the principal of any trust created, or to
be created hereunder, is of an insufficient amount to justify establishment or continuance of said
trust, or if there arise any unforesecn changes affecting property rights, taxation or political or
economic conditions, or if for any other good reasons, which in the opinion of the Trustee makes
it advisable and to the best interest of the beneficiaries that the trust not be established or
continued, the Trustee is authorized and empowered not te establish or continuc the trust, and to
distribute the funds which would be used to establish the trust, or distribute the principal and
accumulated income of the trust, to the inco;w beneficiaries thereof in proportion to their
interests, or if their interests arc indeterminate, cqually. No beneficiary shall have the right to
question the Trustee's decision as to distribution, and no personal liability shall be imposed upon
the Trustee for the decisions; provided, however, any beneficiary who is also a Trustee shall not
participate in any decision as to distribution to her as beneficiary. Further, any Trustee may, in
its discretion, merge a trust with one or more other trusts that shall be substantially identical with
respect to beneficiaries and disposition, and the trusts shall be held and administered as one trust.

Q. The Trustee shall pay out of principal or income as it may elect, or partially out of
each in such shares as it may determine, taxes, assessments, charges, attorneys' fees, the Trustee's
compensation, and other expenses incurred in the administration or protection of the trust. The
discretion of the Trustee to pay these items from income ot principal, or partiatly from each, may
be exercised not only in the interest of the trust but for the benefit of any beneficiary.

P. I hereby authorize the Trustee, in its sole and absolute discretion, 1o elect, or not
elect, to treat all or any portion of estimated tax paid by any trust created hereunder as a payment
by a beneficiary of such trust, which election may be made pro rata among the beneficiaries or
otherwise in the discretion of the Trustee, whose decision shall be conclusive and binding upon
all parties in interest.

Q. | leave to the discretion of the fiduciary hereunder the retention, continuance, sale,
liquidétion or other disposition of any business or business interests, corporate or otherwise. The

fiduciary is specificaliy empowered to take all steps which it may deem necessary or advisable in
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conncetion with any such business or business interests and is to be exempt from any liability for
any loss whatsoever for its acts or decisions in good faith relative thereto. The fiduciary s
authorized to loan er borrow money to or for such business or business interests or to or for any
corperation representing the same and to vote the shares of stock in any such corporation in such
manner as the fiduciary may deem advisable, including the power to select or vote for the
appointment or election of persons as managers, officers or employees of the fiduciary.

R. My fiduciary sha-ll be empowered to invest, in its discretion, in certificates of
deposit, money market and liquid asset funds, bonds, common or preferred stocks, notes, real
estale morlgages, common trust funds, shares of regulated investment companics, currencies,
parinership interests (whether general, special o-r limited), or other securitics or property, real or
personal. In addition, my fiduciary is empowercd to retain assets conveyed (o the estate or any
trust even though retention of such assets results in an averconcentration in one or more similar
investments, lack of diversification or lack of current income and though the fiduciary could not
properly purchase the property as a trust investment. [n addition, my fiduciary shall be
empowered to make investments in unproductive property, if such investmenis will enure to the

benefit of one or mare beneficiaries of the estale or any trust created herein.

EIGHTH

A. Neither the income nor the principal of the Trusts created hereunder shall be
alienable by any beneficiary thereof either by assignment ot by any other method and the same
shall not be subject to be taken by his or his creditors by any process whatsoever.

B. Notwithstanding anything herein to the contrary, the Trusts created hereunder
shall be terminated not later than any such time after which their continued existence would
violate the rule against perpetuities, the rule against suspension of the power of alicnation or any
other rule of law, At such tme, and unless previously terminated, the Trustee shall distribute the
entire principal and accumulated income to the respective income beneficiaries thereof.

C. No bond shall ever be required of the Trustee or any successor Trustee serving

hereunder. 1f any bond is required by law, no surety shall be required on such bend.

S g

-
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D. As used herein, the meuter gender shall be deemed to include the feminine and
masculine wherever necessary or appropriate and without distinction, the singular shzll include

the plural and the masculine shall include the feminine.

NINTH

A. Any Trustee may voluntarily resign upon thirty (30) days written notice to the
beneficiaries to whom the Trust income may or must then be paid. In addition, my husband, if
living, otherwise a majority of the beneficiaries to whom the Trust income may or must then be
paid, shall be empowered 1o request and obtain the resignation of any Trustee if adequate cauose
for removal exists in the judgment of the pers;m or persons exercising this power of removal.
For purposes of this paragraph, adequate cause for removal shall be limited to: (i) lack of
attention to trust administration matters; (i) residence of all current income beneficiaries of the
Trust outside the state in which the Trustee being removed maintains, in the case of a bank or
trust company, its principal place of business, or residcs in the case of an individual trustee; (iii)
irreconcilable differences of opinion between the trustees on matters rclating to trust
administration, fees for trust management or trust investments, or return on trust investments; or
(iv) any other grounds which, in the opinion of counsel retained by the person or persons
possessing such power of removal, if alleged and proven, would justify cowrt removal of the
Trustee. The power of removal granted in this paragraph shall be deemed to be a fiduciary
power, exercisable only in the interests of all trust beneficiaries. This power of removal shall be
exercised by the delivery of a written request of resignation, be duly signed and acknowledged
by the person or persons exercising this power, and be accompanied by the written acceptance of
the successor Trustee. Unless otherwise excused by the successor Trustee, the resigning Trustee
shall, at the expense of the Trust, make an accounting of the Trust and deliver all assets and
muniments of title thereof to the succesrszor Trustee.

B. - If it becomes necessary o appoint a successor Trustee after the resignation or
removal of the originally named Trustee and successor Trustee, my husband shall appoint either an

individual or a corporate fiduciary which shall be a "disinterested Trustee." For purposes of this

Article, the term "disinterested Trustee" shall mean any corporate Trustee or any individual Trustee
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(i} who is not, and whose spouse and issue are not, entitled, either of right or in the discretion of any
Trustee, o present or future dEsiributions (including possible future distributions) of income or
principal of the trust property or any share thereof, and (i) who is not a "related or subordinate
party” within the meaning of Section 672(c) of the Code, or the corresponding provision of any
subsequent federal law; and as used herein “the Code" shall mean the Intemal Revenue Code of
1986, as amended. ARer the death of my said husband, the above granted power to appoint a
successor Trustee may be exercised by the unanimous consent of my adult children, provided that
the successor fiduciary shall be a "disinterested Trustee" as defined above,

C. For purposes of this Article, the vote of any minor child may be exercised only by

a guardian who has no legal obligation to support such minor child.

TENTEH
If my husband and [ shall die simultaneously, or under such circumstances as to render it
impossible to determine who predeceased the other, it shall be conclusively presumed for all

purposes of my Will, and all its provisions, that I survived my husband.

ELEVENTH
Although my husband and 1 are executing our Wills at or about the same time, 1 desire to
make it clear that there has been no contract between my husband and me to make a mutual
testamentary disposition of our property. It is my intention that, in the event my husband
survives me, he shall have full power and authority to execute a later Will or Wills, making such
disposition of his estate as he may desire in his sole discretion, including any or all of the

property passing to him under the provisions of this Will.

TWELFTH
Except where otherwise specifically stated, this Will is to be administered, censtrued and

governed in all respects by the laws of the State ol Tennessee.
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IN WITNESS WHEREQF, | have hereunto subscribed my name to this the fourtcenth
(14" page of my Last Will and Testament, consisting of fourteen (14) typewritten pages, and for

the purpose of identification, | have initialed each such page, all in the presence of the persons

witnessing it at my request on this é ?% day ol'/%.m- ber , 1997, at S s Jq//c_ ,

Tennessee,

sieie eldot

LOUISE L. MADDUX

SIGNED, PUBLISHED AND DECILARED by the above-named Testatrix, 1.OUISE L.
MADDUX, as and for her Lzllst Will and Testament, in the presence of us, who at her request, in
her presence, and in the presence of each other, all i}eing present at the same time, have hereunto
subscribed our names as wilnesse.s and do hereby certify that we believe the Testatrix to be of

sound and disposing mind and memory.

%%ﬂ Address 3e7 ﬂ/-clé(,-ﬂ, #//
WITNESS / 7

/M,/,,.'//c/ T 3722/

- Addiess_Cof quoivAigrd coust
=

A/t@f'ft/-“—t-—ﬁ——/ 7~ o /]

WILL, PAGE 15. ffkf‘ﬂ}

#30988




Copy.

AFFIDAVIT BY WITNESSES TO WILL

gam ///7‘(&%‘7} and TEFF HAnioced
WITNESS WITNESS

after first being duly sworn or affirming, make oath or affirm that the foregoing Last Will and
Testament was signed by LOUISE L. MADDUX as and for, and at that time acknowledged,
published and declared by her to be her Last Will and Testament, in the sight and presence of us,
the undersigned, who at her request and in her sight and presence, and in the sight and presence
of each other, have subscribed our names as attesting witnesses on the Z__Lﬁ' day of

/l/ouem ber , 1997; and we further make oath or affirm that the Testatrix was of sound

mind and disposing memory, and not acting under the fraud, menace or undue influence of any

person, and was more than eighteen (18) years of age; and that each of the attesting wilnesses is

L

WITNESS

B / / ° . 7.
Sworn 10 and subscribed to before me, (Adud s Jotsin Lrinlays thlSQﬁ day of

fhizaber 1o
MQM @4

Notary Publé7

more than eighteen (18) years of age.

My Commission Expires: _/ 4341 ¢
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FIRST CODICIL TO
THE LAST WILL AND TESTAMENT
OF

LOUISE L. MADDUX

1, LOUISE L. MADDUX, currently a resident of Nashville, Davidson County, Tennessee,
do make, publish and declare this to be the First Codicil to the Last Will and Testament executed by
me on the 24th day of November, 1997.

ITEMI

I hereby amend my said Will by deleting therefrom the last sentence of the first paragraph
of Article SECOND.

ITEMII

[ hereby amend my said Will by deleting therefrom Article FIFTH in its entirety and

substituting the following new Article FIFTH:

FIFTH

A. All the rest, residue and remainder of my property shall be divided
into as many separate equal in value trusts as [ have children then living and deceased
children with issue then living. One trust shall be named for, and held for the benefit
of, each such living child, and one trust shall be named for each such deceased child
and held in separate shares for the benefit of such deceased child’s then living issue,
per stirpes. The Trustee of each trust created in this paragraph A shall be JEFFREY
WARREN BRIDGES, currently a resident of ,‘IASL\H ] l& , Tennessee. Each
separate trust created in this paragraph A shall be held, administered and distributed
according to the terms and conditions of this Article FIFTH. IfI am not survived by
issue, then the property otherwise divided under this paragraph A shall instead be
distributed as provided in paragraph I of this Article FIFTH.

B. With respect to each trust benefitting my issuc that is created in this
Article, the Trustee is authorized to distribute so much, if any, of the trust net income
and principal (including the entire amount in the trust or share thereof) to or for the

use or benefit of the beneficiary of the trust or share thereof, as the Trustee
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determines to be advisable from time to time, considering resources otherwise
available to such beneficiary, in order to adequately provide for his or her health,
maintenance, education and support in reasonable comfort. Any net income not so
distributed shall be added to principal at least annually by the end of each calendar
year. In exercising his discretion over diswributions of income and principal, the
Trustee shall consider such circumstances and factors as he believes are relevant,
including other income and assets known to the Trustee to be available to the
beneficiary, the beneficiary’s financial and marital situation, including the possibility
that distributions of income and/or principal would be attached or claimed by, or
otherwise paid 1o, a beneficiary’s creditor or ex-spouse, and the tax consequences of
any such distribution, including income, gifl, estate and generation-skipping transfer

taxes.

C. With respect to each trust created in this Article FIFTH, upon the
death of the income beneficiary of the trust. or share thereof, he or she may appoint
all or any portion of the then remaining principal and undistributed income of the
trust or share thereof held for his or her benefit to (i) any or all of my then living
issue (excluding such beneficiary); (ii) his or her surviving spouse; and (iii} one or
more organizations then described in Code sections 170{c), 2055(a) and 2522(a). If
a beneficiary exercises his or her limited power of appointment under this paragraph
C, | encourage such beneficiary to consider the transfer tax consequences of such
appointment, including the imposition, then or in the future, of the Federal transfer
tax laws as a result of the termination of my Federal generation-skipping transfer
exemption that [ allocated to such trust. To the extent the beneficiary dees not
validly exercise the limited power of appointment granted in this paragraph C, the
property otherwise subject to such power shall be distributed as provided in

paragraph D, E, G or H of this Article FIFTH, as applicable.

D. If a child of mine dies before recciving all of the property in his trust,
but leaves issue surviving, such child's trust (to the extent such child does not make
a valid appointment of the trust property pursuant to paragraph C of this Article
FIFTH) shall be divided and held in separate shares for the benefit of his issue then
living, per stirpes. The trust net income and principal shali be distributed as

provided in paragraph B of this Item.

E. If a child of mine dies, without issue surviving, before receiving all
of the property in his trust, such child's trust {to the extent such child does not make
a valid appointment of the trust property pursuant to paragraph C of this Article
FIFTH} shall be divided among my then living issue, per stirpes, and contributed to
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the trust (or shares) then being held under this Item for such persons. Provided,
however, if any said person is not then a beneficiafy of a trust or share thereof under
this Article, then the property to be contributed to such person’s trust or share shail

be distributed outright to such person.

F. With respect to each trust {or share thereof) created herein held for the
benefit of my issue (other than a child of mine), the following distributions shall be

made:

1. Two (2) years following the.division of the trust into separate
shares, the Trustee shall distribute forty percent (40%) of the then remaining

trust principal to the beneficiary thereof, and

2. Five (5) years following the division of the trust into separate
shares, the Trustee shall distribute all of the then remaining principal and

undistributed income to the beneficiary thereof and the trust shall terminate.

G. If a beneficiary (other than a child of mine) dies before receiving all
of the property in his or her trust (or share thereof), but leaves issue surviving, such
beneficiary’s trust or share thereof (to the extent such beneficiary does not make a
valid appointment of the trust property pursuant to paragraph C of this Article
FIFTH) shall be divided and held in separate shares for the benefit of his or her issue
then living, per stirpes. The trust net income and principa!l shall be distributed as

provided in paragraph B of this Item.

H. If a beneficiary (other than a child of mine) dies, without issue
surviving, before receiving all of the property in his or her trust (or share thereof),

such beneficiary's trust (to the extent such beneficiary does not make a valid

-appointment of the trust property pursuant to paragraph C of this Article FIFTH)

shall be divided among the then living issue, per stirpes, of such beneficiary's lineal
ancestor of the most proximate generation to such beneficiary who is me or one of
my issue, and contributed to the trust (or shares) then being held under this Article
FIFTH for such persons. Provided, however, if any said person is not then a
beneficiary of a trust or share thereof under this Article, then the property to be
contributed to such person's trust or share shall be distributed outright to such

person.
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L If I have no issue living before a trust terminates, then at such time

any property remaining in the trust shall be distributed to the Inglewood United

Methodist Church, Inglewood, Tennessee.

L Except to the extent validly appointed pursuant to paragraph C of this
Articte FIFTH, (i) any net income of any trust created herein that is undistributed on
the date of the death of the income beneficiary of such trust or share thereof shall not
be paid to the estate of such beneficiary, but may be distributed to the next income
beneficiary of the trust or share thereof, and (ii) no apportionment or accounting shall
be made 1o the estate of any deceased beneficiary of the trust for any amount of

income undistributed on the date of such beneficiary's death.

K. Notwithstanding anything in this Will to the contrary, no distributions
of trust income or principal shall be made for the purpose of discharging any legal
obligation (including obligations of support) of a then serving Trustee to any
beneficiary of such trust. If a Co-Trustee has a legal obligation (including obligations
of support) with respect to any beneficiary of a trust created herein, then the other
Co-Trustee shall make any and all decisions with respect to distributions of income
and principal 10 be made to such beneficiary for so long as such Co-Trustee has any
legal obligations with regard to said beneficiary. If a sole Trustee is then serving,
then a Co-Trustee, whose sole responsibility shall be to make any and all decisions
with respect 1o distributions of income or principal to be made to such beneficiary,
shall be appointed as provided in paragraph B of Article NINTH. A successor
(meeting the qualifications of said paragraph B} to any such Co-Trustee who resigns,
becomes disabled, dies or is removed shall be appointed as provided in said

paragraph B of Article NINTH.

L. Whenever income or principal may be distributed to or for the benefit
of a beneficiary, such distribution may be paid directly to such beneficiary or to
others for the use or benefit of such beneficiary, as the Trustee deems proper. The
receipt of the person to whom paid shall be a sufficient acquittance for the Trustee.
Further, such distributions may be made without the intervention of any guardian or

the approval of any court.

M. No part of any trust estate herein created, nor the income thereon, is
to be subject to execution or other legal process for any cbligation of any beneficiary
or subject 10 the claims of creditors of any beneficiary in any manner, nor shall any
beneficiary have the power to sell or mortgage or encumber same, or any part thereof,

nor anticipate the same, or any part thereof, by assignment or otherwise.

PAGE 4 OF FIVE OF THE FIRST CODICIL TO THE LAST WILL
AND TESTAMENT OF LOUISE L. MADDUX

LLM



Copy

ITEM III

1 hereby republish and reaffirm my said La‘sr Will and Testament dated November 24th, 1997,
as herein modified, amended and supplemented by this First Codicil as if the same were set out
herein in full and do incorporate the same by this reference thereto, and do hereby republish and
declare my said Last Will and Testament as hereby amended, modified and supplemented as my Last

Will and Testament.

IN WITNESS WHERECF, I have hereunto set my hand to this my First Codicil to my Last
Will and Testament, this qml'day of January, 2002.

LOUISE L. MADDUX

The foregoing instrument was signed, published and declared by the said LOUISE L.
MADDUX as and for her First Codicil to her Last Will and Testament as execuled on the day and
year written above, in our presence and in the presence of each of us who, at her request, in her
presence and in the presence of each other, have subscribed our names as witnesses this 1% day
of January, 2002.

AN 9945 Duomse  Corels

WITNESS f ADDRESS

N!&L\IJ\\.L TN 372z
CITY STATE
l\ﬁvv\ 1207, % sodn st €0
WITNESS() ADDRESS
"Nevdeson gl TR 37008
CITY STATE

BOB2-01001-3
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AFFIDAVIT BY WITNESSES TO THE

FIRST CODICIL TO THE
LAST WILL AND TESTAMENT OF
LOUISE L. MADDUX
Each of the aforesaid witnesses, being Dmlnl A Hu'r(.d and
MARY SAE ToHAM , subscribed to the foregoing First Codicil to the Last Will and

Testament of LOUISE L. MADDUX, executed on the jﬂ_ day of January, 2002, having been
requested by the testatrix to make and sign this Affidavit, and having first been duly swom before
the Notary Public whose name appears below, hereby state that the said LOUISE L. MADDUX was
over eighteen (18) years of age, was of sound mind, declared the foregoing instrument to be the First
Cadicil to her Last Will and Testament executed on the 24th day of November, 1997, published and
executed it by signing it in the presence of all of us who were all present at the same time and we,
in her presence, at her request, and in the presence of each other, subscribed our names as witnesses

on the said lﬁl day of January, 2002.

Y AN ZA
/0

Zr o

Swom tj’and subscribed to before me,
this 74 day of January, 2002,

Notary Public
My Commission Expires:
G//e]/¢&)

AS

-

2082-01001-3



STATE OF TENNESSEE

I, RICHARD R. ROORER, ‘Clerk of the Circuit Court for Davidson
County, in the State aforesaid, do hereby certify that the foregoing is
a true and correct copy of the LAST WILL AND TESTAMENT heretofore
entered in the SEVENTH Circuit Court for Davidson County, Tennessee, on

the 26 day of APRIL , 2010 , in Case Number 10P661 between MADDUX, CARL

RAYMOND Petitioner, and MADDUX, LOUISE L. Respondent, as same remains

in the records of said Court.

IN TESTIMONY WHEREOF, I hereunto subscribe my name and
affix the seal of said Court, at office, in

Nashville, the 27 day of APRIL 2010

RICHARD R. ROOKER, Clerk,

oy b,'ad/m

SEAL Deputy Clerk




