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STATE OF TENNESSEE

Karen Johnson  Davidsen County
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" AT

20201208-0142451

I, RICHARD R. ROOKER, 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 filed in the SEVENTH Circuit Court for Davidson County, Tennessee, on

the 08 day of AUGUST, 2019, in Docket Number

ET.AL, as same remains of record in the Minutes of said Court.

19P1427, IN RE: POTTER JR., CHARLES H

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

office, in Nashville, the 20 day of NOVEMBER in the year 2020 and in the 244 year of American

Independence,

[SEAL]

RICHARD R, ROOKER, Clerk,
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LAST WILL AND TESTAMENT
OF

CHARLES H. POTTER, JR.

I, CHARLES H. POTTER, JR., domiciled in Davidson County,
Tennessee, do make, publish and declare this to be my Last Will and
Testament, hereby revoking all wills and codicils heretofore made

by me.

I

A. I appoint CLAIBORNE K. McLEMORE III to be the Executor of
this my Last Will and Testament; I vest my said Executor with full
power and authority to sell, transfer and convey any property, real
or personal, which I may own at the time of my death at such price
and upon such terms as he may determine and to do every other act
and thing necessary or appropriate to complete the administration
of this Will. If the said CLAIBORNE K. McLEMORE III is unable or
unwilling to serve or continue to serve as my Executor, then I
appoint my daughters, MARGARET KIMBERLY POTTER and MELINDA P.
KRUPA, to serve as my Successor Executors. Any successor Executor
serving hereunder shall .not be required to inquire into or audit
the acts or doings of my Executor or to make any claim against him
or his estate. Any successor Executor serving hereunder shall have
and may exercise any and all of the powers, privileges, immunities
and exemptions herein conferred on my Executor.

B. I appoint my daughters, MARGARET KIMBERLY POTTER and
MELINDA P. KRUPA, to serve as Trustees of each trust which may be
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established hereunder.
C. No person serving as Executor or Trustee hereunder shall
be required to post bond or any other security to assure the

faithful performance of their duties.

II

A. I direct that all my just debts that constitute enforceable
claims against my estate (except debts secured by mortgages or
other security instruments, which may be paid or retained in the
discretion of my Executor), including funeral and testamentary
expenses, the cost of a suitable monument at my grave, the expense
of my last illness, unpaid charitable pledges (whether or not the
same are enforceable obligations of my estate) and the cost of
administration of my estate be paid as soon as practical after my
death. My Executor, in his sole and absolute discretion, may pay
from my domiciliary estate all or any portion of the cost of
ancillary administration and similar proceedings in other
jurisdictions.

B. I direct my Executor to pay as an expense of administration
all estate, inheritance, successiocn and other taxes (together with
any interest or penalty thereon), assessed by reason of my death,
imposed by the government of the United States, or any state or
territory thereof, or by any foreign government or political
subdivision thereof in respect of all property included in my
estate for estate or like tax purposes by any of such governments,
whether the property passes under this Will or otherwise, including
property over which I have a power of appointment. The proceeds of
any life insurance payable to my estate may be used'for the payment
of debts or taxes. I direct that any taxes so paild shall be charged
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A. I may leave a paper writing directing the passage of some
or all of my tangible personal property {(as described therein) to
one or more organizations or persons following my death. I direct
my Executor to make a diligent search for any such paper writing
following my death. I direct my Executor to abide by the terms of
such writing even if it does not qualify for admission to probate
as a holographic will. If no such paper writing is located within
two (2) months following my death, then my Executor may assume that
no such writing exists and may, without' further liability,
distribute the tangible personal property of my estate as though no
such writing exists.

B. I direct that all of my tangible personal property
(excluding any such property which may be distributed in accordance
with a writing of mine as described in paragraph A, above) shall be
distributed outright to my daughters who survive me, to be divided
between or among such daughters in as nearly equal shares, as to
the value thereaf, as shall be practicable and in such manner, as
to the individual items thereof, as such daughters shall desire. In
the event that such daughters cannot agree upon such division, the
division of such property between or among my daughters by my
Executor shall be conclusive and final.

C. At the time of my death, there may be in force multiple
life insurance policies, each one naming one of my daughters as the
primary beneficiary. I direct my Executor to assist my daughters in
the collection of the death benefits payable under said policies.
I recognize that the total death benefits from said policies may
not be exactly the same between my two (2) daughter; I do not wish
my Executor to make any effort to equalize overall amounts passing

to my daughters with assets from my probate estate,
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IV

I give, devise and bequeath to my Trustees in a trust to be
called the “Potter Business Trust” the following assets:

* all my stock in Blinker-Lite Safety, Inc. {(“Blinker-
Lite”), currently representing 72% of the outstanding
shares; and

* all my stock in Kimmel Realty Co. (“Kimmel”), currently
representing 100% of the outstanding shares; and

* all proceeds of life insurance policies insuring my
life which pass to my estate,.

A. The Potter Business Trust shall be held in as many separate
equal-in-value shares as I have daughters who survive me and
deceased daughters whose issue survives me. One of the shares shall
be named for and held for the benefit of each of my living
daughters, and one of the shares shall be named for each of my
deceased daughters and held for her issue then living, per stirpes.
Each separate share shall be held and administered in accordance

with the following terms and conditions:

1. If my daughter is living upon the creation of her share
under the Potter Business Trust, then, prior to the termination of
the share, the Trustees are authorized to distribute the net income
and principal to and for the use of my daughter, in such amounts as
the Trustees, in their sole and absolute discretion, deem advisable
in order to adequately provide for her medical needs, support,
maintenance and reasonable comfort. Any amounts of net income not
so distributed shall be added to principal at least annually by the
end of each calendar year.

2. 1f my daughter is not living upon the creation of her share
under the Potter Business Trust, then, prior to the termination of
the share, the Trustees are authorized to distribute the net income
and principal to and for the use of my daughter’s issue then
living, in such amounts and proportions among them as the Trustees,
in their sole and absolute discretion, deem advisable in order to
adequately provide for their medical needs, support, maintenance
and reasonable comfort. Any amounts of net income not so
distributed shall be added to principal at least annually by the

end of each calendar year.
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B. Notwithstanding the foregoing terms of paraqraph A, if the
trust’s stock in Blinker-Lite and Kimmel are sold (whether in one
or more transactions) for a total net value in excess of
$5,000,000.00 (the “Threshold”), then the Trustees shall distribute
an amount equal-in-value to the excess of the Threshold to one or
more non-profit, charitable organizations described in §501{c) (3}
of the Internal Revenue Code of 1986, as amended (including any
successor provision), as may be selected by the Trustees. Such
distribution shall be made at the time the Threshold is exceeded,
or promptly thereafter.

C. Each of the shares of the trust shall terminate ana be
distributed as follows:

1. If my daughter for whom the share is named was alive at the
time of the share’s creation, then the share shall terminate at the
time of my said daughter’s death. At that time, the then remaining
in the share shall be distributed outright to my daughter’s issue
then living, per stirpes. Provided, however, if my daughter has no
then living issue, then the amount otherwise passing to them shall
be distributed to my other daughter, if she is then living, and, if
my other daughter is not then living, the amount otherwise passing
to her shall be distributed outright to my other daughter’'s issue
then living, per stirpes. Provided, further, if neither my other
daughter nor any of her issue are then living, then all the
remaining assets of the trust shall be distributed to those persons
who may then be my heirs-at-law, as determined under the laws of
the state of Tennessee, then in force.

2. If my daughter for whom the share is named was not alive at
the time of the share’s creation, then the share shall terminate on
the earlier to occur of: (i) the death of all my daughter’s issue,
or (ii) the date which is the ten (10) year anniversary of my
death. At that time, the then remaining assets in the share shall
be distributed cutright to my daughter’s issue then living, per
stirpes. Provided, however, if my daughter has no then living
issue, then the amount otherwise passing to them shall be
distributed to my other daughter, if she is then living, and, if my
other daughter is not then living, the amount otherwise passing to
her shall be distributed outright to my other daughter’s issue then
living, per stirpes. Provided, further, if neither my other
daughter nor any of her issue are then living, then all the
remaining assets of the trust shall be distributed to those persons
who may then be my heirs-at-law, as determined under the laws of
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the state of Tennessee, then in force.

Vv

All the rest, residue and remainder of my estate (including
without limitation my home, my bank accounts, my stock account, my
Individual Retirement Account and my time-shares in Hawaii) shall

 be divided equally into as many separate eqgual-in-value shares as
I have daughters who survive me and deceased daughters whose issue
survive me. Each such share shal be distributed as follows:

A. If my daughter, MELINDA P. KRUPA, survives me, then the
share established for her shall be distributed to a trust named for
her, to be held and administered in accordance with the terms of
Item VI below,

B. If my daughter, MARGARET KIMBERLY POTTER, survives me, then
the share established for her shall be distributed to a trust named
for her, to be held and administered in accordance with the terms
of Item VII below.

C. If my daughter, MELINDA P. KRUPA, does not survive me, but
leaves issue surviving, the share is established for such issue
shall be distributed outright to such issue then 1living, per
stirpes,

D. If my daughter, MARGARET KIMBERLY POTTER, does not survive
me, but leaves issue surviving, the share is established for such
issue shall be distributed outright to such issue then living, pexr
stirpes.

Notwithstanding the foregoing, if none of my daughters nor any of
their issue survive me, then all the rest, residue and remainder of
my estate shall be distributed to éhose persons who may be my

heirs-at-law, as determined under the iaws of the state of
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If the MELINDA P. KRUPA Trust is created under the terms of
Item V, then it shall be held, administered and distributed
according to the following terms and conditions:

A. During each full calendar year included in the Initial
Period (defined in paragraph D, below) of the trust, the Trustees
shall distribute to my daughter an amount of net income equal to
the result of (x) Twenty Thousand Dollars ($20,000.00), reduced by
{y) the total amount distributed to her during the same periocd from
the Potter Business Trust. If the net income is not sufficient to
make the foregoing distribution, the Trustees shall distribute to
my daughter principal in an amount necessary so as to permit the
above described distribution. For any part of the Initial Period
which is less than a full calendar year, the Trustees shall make
the foregoing described distribution, except that the amount of the
distribution shall be pro-rated, on a daily basis.

B. During the period following the Initial Period and until
the termination of the trust, the Trustees are authorized to
distribute the net income and principal to and for the use of my
daughter, in such amounts as the Trustees, in their sole and
absolute discretion, deem advisable in order to adequately provide
for her medical needs, support, maintenance and reasonable comfort.
Any amounts of net income not so distributed shall be added to
principal at least annually by the end of each calendar year.

C. Upon the death of my daughter, the trust shall terminate
and all income and principal then remaining in the trust shall be
distributed cutright to my daughter’s issue then living, per
stirpes. Provided, however, if my daughter has no then living
issue, then the amount otherwise passing to them shall be
distributed to my other daughter, if she is then living, and, if my
other daughter is not ther living, the amount otherwise passing to

her shall be distributed outright to my other daughter’s issue then
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living, per stirpes. Provided, further, if neither my other

daughter nor any of her issue are then living, then all the
remaining assets of the trust shall be distributed to those persons
who may then be my heirs-at-law, as determined under the laws of
the state of Tennessee, then in force.

D. Throughout this Item, the following terms shall have the
following meanings:

1. Wherever the term “daughter” is used in this Item, such
term shall refer to the daughter of mine for whom the trust is
named. And the term “other daughter” shall mean my daughter for
whom the trust is NOT named.

2. The term “Initial Period” shall mean the period beginning
with the date of my death and ending on the earlier of: (a) the
date of my daughter’s death or (b) December 31 of the fifth (5%h)
full calendar year following my death.

VII

If the MARGARET KIMBERLY POTTER Trust is created under the
terms of Item V, then it shall be held, administered and
distributed according to the following terms and conditions:

A. During each full calendar year included in the Initial
Period (defined in paragraph D, below) of the trust, the Trustees
shall distribute to my daughter an amount of net income equal to
the result of (x) Twenty Thousand Dollars ($20,000.00), reduced by
(y) the total amount distributed to her during the same period from
the Potter Business Trust. If the net income is not sufficient to
make the foregoing distribution, the Trustees shall distribute to
my daughter principal in an amount necessary so as to permit the
above described distribution. For any part of the Initial Period
which is less than a full calendar year, the Trustees shall make
the foregoing described distribution, except that the amount of the
distribution shall be pro-rated, on a daily basis.

B. During the period following the Initial Period and until

Page 8-Initials: %



Page 10 of 19

copy + EFILED 08/08/19 16:10:59 CASE NO. 19P1427 Richard R. Roaker, Clerk

the termination of the trust, the Trustees are authorized to
distribute the net income and principal to and for the use of my
daughter, in such amounts as the Trustees, in her sole and absolute
discretion, deem advisable in order to adequately provide for their
health needs, support, maintenance and reasonable comfort. Any
amounts of net income not so distributed shall be added to
principal at least annually by the end of each calendar year.

C. Upon the death of my daughter, the trust shall terminate
and all income and principal then remaining in the trust shall be
distributed outright to my daughter’s issue then living, per
stirpes. Provided, however, if my daughter has no then living
issue, then the amount otherwise passing to them shall be
distributed to my other daughter, if she is then living, and, if my
other daughter is not then living, the amount otherwise passing to
her shall be distributed outright to my other daughter’s issue then
living, pex stirpes. Provided, further, if neither my other
daughter nor any of her issue are then living, then all the
remaining assets of the trust shall be distributed to those persons
who may then be my heirs-at-law, as determined under the laws of
the state of Tennessee, then in force.

D. Throughout this Item, the following terms shall have the
following meanings:

1. Wherever the term “daughter” is used in this Item, such
term shall refer to the daughter of mine for whom the trust is
named. And the term “other daughter” shall mean my daughter for
whom the trust is NOT named.

2. The term “Initial Period” shall mean the period beginning
with the date of my death and ending on the earlier of: (a) the
date of my daughter’s death or (b} December 31 of the fifth (5%
full calendar year following my death.

VIII

In the administration of the trusts whic¢h may be herein
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created and the distribution of the income and principal thereof,
the Trustees, in addition to and not by limitation of the duties or
powers provided elsewhere in this instrument or by law, shall have
the following powers and be subject to the following constraints:

A. The powers enumerated in the provisions of §35-50-110
Tennessee Code Annotated, including the introductory paragraph and
all subparagraphs thereof to the extent applicable. Said provisions
(as in force on the date of execution of this instrument) are
hereby incorporated by reference as though fully copied verbatim,
notwithstanding that said statute may be amended hereafter or
repealed.

B. Whenever it shall become necessary to divide assets within
any trust that may be created herein, or to distribute any of said
assets or to satisfy a pecuniary amount, such division or
distribution shall be made in any manner deemed proper by the
Trustees and may be made in cash or in kind, or partly in cash and
partly in kind. Also, the judgment of the Trustees on the relative
value of such assets shall be binding and conclusive on all
interested parties.

C. The Trustees may terminate any trust which may be created
herein if the Trustees feel that the trust is insufficient in size
to be properly administered for the best interest of the trust
beneficiary or beneficlaries. Upon such termination under the terms
of this paragraph, the Trustees shall distribute the trust
principal to the then trust income beneficiary or beneficiaries
with each beneficiary of each trust receiving the portion of the
trust held for his or her benefit.

D. The Trustees shall not be required to render an accounting
to any court; however, an annual accounting of the trusts herein
created shall be rendered to the then trust income bheneficiaries
{or their guardians).

E. Whenever income and/or principal may be distributed to or
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for the benefit of a beneficiary, such distributions may be made to
such beneficiary or to others for the use or benefit of such
beneficiary, as the Trustees deem appropriate. The receipt of the
distributee shall be a sufficient acquittance for the Trustees.
Further, such distributions may be made without the intervention or

the approval of any court.

IX

These following provisions apply specifically to the Potter
Business Trust:

A. I vest exclusively in the Trustees of the Potter Business
Trust the right to vote, sell, encumber, hypothecate and/or
transfer the shares of stock in Blinker-Lite and Kimmel held in the
Potter Business Trust, without the necessity of obtaining the
consent or approval of any beneficiaries of the Potter Business
Trust.

B. Although distributions of principal are permitted from the
Potter Business Trust, it is not my intent that the Trustees ever
distribute any of the shares of stock in Blinker-Lite or Kimmel
held in the Potter Business Trust, except in connection with the
‘termination of & share of the trust.

C. Notwithstanding the provisions of Item VIII, paragraph B,
above, it is my intent that, upon the initial funding of the Potter
Business Trust and the creation of the shares, all the assets shall
be divided strictly equally between the shares.

D. The basic purpose of the Potter Business Trust is so that
Blinker-Lite can continue to exist and hopefully to thrive (for the
benefit of this trust and my heirs, its employees and its
customers). Without Ilimitation, I generaily foresee that the
Trustees, through this trust, will do the following:

1. They will generally oversee the business operations of
Blinker-Lite and Kimmel and appoint capable employees of Blinker-
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Lite to run the day-to-day functions of the business.

2. They will appoint my daughter, Melinda P. Krupa, to be the
titular head of Blinker-Lite.

3. They will use the assets of Kimmel as collateral for loans
that Blinker-Lite may need, from time to time.

4. They will assess, in detail, the overall direction and
financial health of Blinker-Lite and Kimmel no less often than
annually.

5. They will establish an incentive program for employees of
Blinker-Lite to motivate them to work hard and to increase the
value of Blinker-Lite. I desire that they consider a stock
appreciation rights (“SAR’s”) plan.

6. They will freely reinvest income earned by Blinker-Lite and
Kimmel, 1f any, back into Blinker-Lite and Kimmel to make the
companies stronger.

7. They will carefully consider all options before deciding on
any particular approach to disposing of the trust’s shares in
Blinker-Lite and/or Kimmel.

Notwithstanding the foregoing, I recognize that times and
circumstances may change; I rely on the Trustees to make the
decisions they think most appropriate whether they strictly conform

the foregoing or not.

X

A. Any Trustee shall have the right to resign from such
capacity upon thirty (30) days’ notice to the beneficiary(ies) of
the trust. Any Trustee may be removed as such Trustee through a
written notice thereof delivered to said Trustee and signed by a
majority of the adult beneficiaries of the trust and the natural
and legal guardians of minor beneficiaries or beneficiaries under
disability.

B. In the event cf the resignation or removal of a Trustee, a

successor Trustees shall ke appointed. The successor Trustee shall
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be appointed by a majority of the adult beneficiaries of the trust
and the natural and legal guardians of minor beneficiaries or
beneficiaries under disability. Such new successor Trustee may be
an individual {other than a beneficiary of the trust) or an entity
authorized to administer trusts in the state of Tennessee.

C. Whenever they see fit, my daughters may appoint a
professional corporate Trustee to serve with them as a Trustee of
one or mere of the trusts created hereunder. Any such corporate
Trustee shall be appropriately licensed to administer trusts in the
state of Tennessee and have a combined capital surplus and
undivided profits in excess of Ten Million Dollars
($10,000,000.00). By the same token that my daughters may appoint
a corporate Trustee, they may also remove the corporate Trustee.
Upon their removal of a corporate Trustee, they may (if they
choose) appoint a successor corporate Trustee. Any appointment or
removal of a corporate trustee by my daughters shall be in a
written instrument signed by both of my daughters and delivered to

the corporate trustee being appointed or removed.

XI

No part of any trust created herein, nor the income therefrom,
is to be subject to execution or other legal process for any
obligation of any beneficiary or subject to the claims of creditors
of any beneficiary in any manner, nor shall any beneficiary have
the power to sell or mcrtgage or encumber same, or any part
thereof, nor anticipate same, or any part thereof, by assignment or
otherwise. In all circumstances, despite any provisions of law to
the contrary, no power of appointment or power of withdrawal shall
be subject to involuntary exercise, and no interest of any
beneficiary shall be subject to anticipation, to claims for alimony
or support, to voluntary transfer without the written consent of

the Trustees, or to involuntary transfer in any event.
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XII

In addition to¢ any powers or duties provided by other
provisions in this Will or by law, my Executor shall have the
following powers:

A. The powers enumerated in the provisions of §35-50-110
Tennessee Code Annotated, including the introductory paragraph and
all subparagraphs thereof to the extent applicable. Said provisions
(as in force on the date of execution of this Will) are hereby
incorporated herein by reference as fully as though copied herein
verbatim, notwithstanding that said statute may be amended
hereafter or repealed.

B. The power to exercise any election available to my estate
with regard to claiming any administration expense either as a
deduction for any death tax or income tax purpose. Said elections
may be made in such manner as will minimize the total tax burden,
if any, on my estate and shall not require adjustments as between
the income and principal accounts of my estate. I hereby relieve my
Executor of any liability to any beneficiary by reason of making or
failing to make any such election.

C. To the extent allcwable under applicable Tennessee law at
the time of my death, I hereby relieve my Executor from any duty or
responsibility to file accountings, reports or inventories with any

court having jurisdiction over my estate.

XIIT
A. Pursuant to the authority of T.C.A. §31-2-103, all real
property that I may own at the time of my death shall be
administered as part of my estate subject tc the control of my

Executor.
B. Purchasers from, lenders to and others dealing with my
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Executor and Trustees shall not be required to inquire as to the
occasion for such sale, loan or other transaction, nor to see to
the application of such purchase, loan or other money or property.
Written receipts and/or canceled checks retained by my Executor and
Trustees shall be good and sufficient discharges for the sums
therein stated to have been received. Transfer agents and other
persons dealing with my Executor and Trustees may deal with them as
if they were the sole owner of the property dealt with.

C. My Executor and Trustees shall be entitled to reasonable
compensation for services rendered, and may be reimbursed for their
expenses. Any such expenses may be charged, in the discretion of

the Executor or the Trustees, to either income or principal.

XIV
Currently, my immediate family includes only my daughters,
MELINDA P. KRUPA and MARGARET KIMBERLY POTTER.

b4
In referring to any person in this Will, a word of one gender
shall be deemed to include the other, and a reference to the
singular shall include the plural, and vice versa, if the context
indicates that such a reading would be appropriate. If a successor
Executor or Trustee 1is appointed, any reference to the word
"Executor” or “Trustees” shall be deemed to refer to such successor

Executor or Trustee.

IN WITNESS WHEREOF, I have hereunto subscribed my name to this
my Last and Testament, consisting of eighteen (18) typewritten
pages (including the affidavit) and for the purposes of
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identification I have initialed each such page, all in the presence
of the persons witnessing it at my request, on this the jipq day

of June, 2015,

C ES.H. PCTTER, JRU

The foregoing instrument was signed, published and declared by
CHARLES H. POTTER, JR., the Testator, to be his Last Will and
Testament, in the presence of all of us at one and the same time,
and we, at his request, and in his presence and in the presence of
eachyother, have hereunto subscribed our names as witnesses this
'3’-‘-‘8 day of June, 2015, at Nashville, Tennessee, this clause
having first been read to us aloud.

WITNESSES: ADDRESSES:

»"—-—P"’P‘/" il P} <z It /b-fi‘ Ave, 5

Nacholte 1 3720

XM&W\/&&W‘ /21 167 BvenueS

v Nashoifle TN 372:2
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STATE OF TENNESSEE )

)
'COUNTY OF _DAVIDSON )
AFFIDAVIT

Personally appeared before me, the undersigned notary public,

Claiborne K. Mclemore III and Nancy Bowen , who,
after being duly sworn according to law, depose and say:

1. That they are <citizens of Davidson and

Sumner Counties, respectively, and are each more than

eighteen (18B) years of age.

2. That they witnessed the execution of the Last Will and
Testament of CHARLES H.  POTTER, JR., the Testator, dated June
3 , 2015, to which this Affidavit is attached, and that this
Affidavit is being made at the request of the Testator.

3. That the Testator signed said paper writing as and for his
Last Will and Testament in their sight and presence at one and the
same time,

4. That their signatures are affixed to said Last Will and
Testament, that they signed or affixed the same at the instance and
at the request of the Testator and in his presence, and in the
presence of each other, at the place and on the date-recited in

said Last Will and Testament.
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5. That at the time they witnessed said Will, the Testator

was, in their opinion, more than eighteen (18) years of age, of

sound mind and disposing memory, and did not appear to be under any

undue influence.

dp-.;ﬂlé me o
M'fﬁmu./\,

Sworn to and subscribed to before me, this ard day of June,
2015.

l W WAL
At 11,
Notary Public C) QS\EHW};Q%
?‘ . * ) 6’* "

My commission expires: 5?)20'(0

o
s

L
+
.
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TENNESSEE E*g
§
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\\ * ’If,’ ’

NOTARY i
PUBLIC S
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