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IN THE MATTER OF THE ESTATE OF IN THE PROBATE COURT OF
| | JEFFERSON COUNTY, ALABAMA

CASE NO. 162194

LETTERS TESTAMENTARY

TO ALL WHOM IT MAY CONCERN:

The Will of the above-named deceased having been duly admitted to record in said county. Letters Testamentary are

hereby granted to CHARLES PHILLIP MCWANE
the Personal Representative named in said will, who has complied with the requisitions of the law and is authorized to
administer the estate. Subject to the priorities stated in § 43-8-76, Code of Alabama (1975, as amended), the said Personat

Representative, acting prudently for the benefit of interested persons, has all the powers authorized in transactions under
§ 43-2-843, Code of Alabama (1975, as amended). '

WITNESS my hand this date, JANUARY 22, 1998

(SEAL) __ GEORGE R, RFYNOLDOS
Judge of Probate

I, Peggy A, Proctor, Chief Clerk of the Court of Probate of Jefferson County, Alabama, hereby certify that the
foregoing is a true, correct and full copy of the Letters Testamentary issped in the above-styled cause as appears of record
in said court. I further certify that said Letters are still in full force and effect.

WITNESS my hand and seal of said Court this date, _ FEBRUARY 7., 2000

Chief Clerk
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IN THE MATTER OF THE ESTATE )  IN THE PROBATE COURT OF -
OF JAMES RANSOM MCWANE, \  JEFFERSON COUNTY, ALABAMA
B \ :
' DECEASED. ) case No. 162194

PETITION FOR LETTERS TESTAMENTARY

TO THE JUDGE OF SAID COURT, THE HONORABLE GEORGE R. REYNOLDS:
Comes your petitioner, Charles Phillip McWane, and
'respectfully shown unto Your Honor the following facts:
1. In the last will and testament of James Ransom
iucwane, which has been duly probated and admitted to record in

this Court, your petitioner is duly named as éexecutor thereof.

2. Your petitioner is a resident of Jefferson
County, Alabama, is over the age of twenty-one€ (21) years, 1is
of sound mind, and is in no respect disqualified under the law
from serving as such executor.

3. Under said will, your petitioner is duly
ex;mpted from giving any bond as such executor. The decedent
died seized and possessed of certain real and personal estate,
estimated to aggregate in value in excess of $10,000.

WHEREFORE, CtoO the end that the properties
constituting said estate may be collected and preserved for
those who appear to have a legal interest therein and that the
will may be executed according to the requests and directions

of the decedent, your petitiéner prays that Your HOnor will

grant letters testamentary toO your petitioner in this matter
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without his entering into bond, as ig provided by the terms of

said will.

CHARLES PHILLIP MCWANE
DETITIONER’S ATTORNEYS:
MAYNARD, COOPER & GALE, P.C.
. 1901 Sixth Avenue North
2400 AmSouth/Harbert Plaza

Birmingham, Alabama 35203-2618
(2058} 254-1000

STATE OF ALABAMA)
' JEFFERSON COUNTY)

Before me, ;

Notary Public for said Ceunty in said State personally

appeared Charles Phillip McWane, who, being first duly swoIrn,
makes oath that he has read the foregoing Petition and knows
rhd contentsg thereof and is informed and believes, and upon

such information and belief avers, that the facts alleged

rherein are true and correct.

laskir e
CHARLLES PHILLIP M T

- gworn to and subscribed before

thls the a{p day of
. 1997.

gmcmu

NQTARY PUBLIC

'-—F_'--—-—-

MY COMMISSION EXPIRES GCTOBER 9, 2000
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IN THE MATTER OF: IN THE PROBATE COURT QE_L
JEFFERSON COUNTY, ALABAMA -

o

THE ESTATE OF:
o CASE NUMBER 162194

JAMES RANSOM MCWANE,
' DECEABED

e g e Tl gt

ORDER GRANTING LETTERS TESTAMENTARY WITHOUT BOND

" Now on this day comes Charles Phillip McWane and files in this j
Court his petition in writing, under cath, praying that Letters
Testamentary upon the Will of James Ransom McWane, deceased, be

~issued to hin.

It is therefore ORDERED and DECREED by the Court that Letters
-Testamentary upon said will be granted to Charles Phillip McWane,
| and that said letters issue without bond or security being

required, in accordance with the terms af said will. It is further
ORDERED that the petition in this behalf be recorded.

. DONE this date, January 22, 1998.
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IN THE PROBATE COURT OF

IN THE MATTER OF THE ESTATE

)
_ )
OF JAMES RANSOM MCWANE, ) ~ JEFFERSON COUNTY, ALABAMA
| )
)

case No. 162194

 DECEASED.

" PETITION FOR PROBATE QOF WILL

TO THE JUDGE OF SAID COURT, THE HONORABLE GEORGE R. REYNOLDS:
Comes your petitioner, Charles Phillip McWane, and
réﬁpettfully shows unto Your Honor the following facts:
1. James Ransom McWane died in Birmingham; Alabama,
ﬁn or about December 13, 1997, and at the time of his death was
,Tan_inhabitant of Jefferson County, Alabama.
. . 2. surrendered herewith is an instrument dated
September 17, 1985, which your petitioner verily believes and
.avérs to be the decedent’s last will and testament, which was 4
duly signed by the decedent when over twenty-one (21) years of
aggiand of sound mind and which was duly attested by the

following witnesses:

Candace Stewart-Magee Odenville, Alabama
Ronald 0. Travis Birmingham, Alabama
Kirby Sevier Birmingham, Alabama

surrendered herewith also is an instrument dated
January 31, 1991, which your petitioner verily believes and
averg to be a first codicil to the last will and testament
hereinabove described, which was duly signed by the decedent
when over twenty-one (21) yeérs of age and of sound mind and
which was duly attested by the following witnesses:

Candace Stewart-Magee Odenville, Alabama
Ronald O. Travis Birmingham, Alabama
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3. Your petitioner is named as executor in the last

PER L 2
T

will_and'testament of the decedent.

4, The following is a true, correct and complete
list of the names, ages, conditions, relationships and

addresses of the decedent’s widow and next-of-kin, namely:

Ujm, AGE, CONDITION, RELATIONSHIP ADDRESS
"Aﬂa French McWane, over 21, of sound 3320 Briarcliff Road
mind, wife. Birmingham, AL 35223
Charles Phillip McWane, over 21, 2848 Southwood Road
of sound mind, son. Birmingham, AL 35223
Pinna Mcl.ester McWane, over 21, 2955 Burrland Lane .
JOf sound mind, daughter. The Plains, VA 201958
W James Ransom McWane, Jr., over 21, 4240 Caldwell Mill Road
- of sound mind, son. Birmingham, AL 35243

WHEREFORE, your petitioner prays that Your HoOnor will
take jurisdiction of this Petition; will cause all such notices
ﬂr'citations to issue to the said widow, heirs, next-of-kin and
attesting witnesses as may be proper in the premises; and will
cause such proceedings to be had and done and such proof to be
taken and render such orders and decrees as will duly and
legally effect the probate and record in this Court of said

will and first codicil as the last will and testament and first

codicil of the decedent.
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PETITIONER’S ATTORNEYS:

MAYNARD, COOPER & GALE, P.C.
1901 Sixth Avenue North

2400 AmSouth/Harbert Plaza
Blmmgham, Alabama 35203- 2618
(205} 254-1000

STATE OF ALABAMA)

BRefore me,

%M/g m(m@/ , a

Notary Public for said | ounty in said State personally

appeared Charles Phillip McWane, who, being first duly sworn,

| %ﬁakes oath that he has read the foregoing Petition and knows

N A A — e

__ﬁhe contents thereof and is informed and believes, and upon

such information and belief avers, that the facts alleged

therein are true and correct.

___“LjﬁZthézJf/%éﬁf%;%ﬂ%%%étﬁﬁ
CHARLES PHILLIP MCWANE

Sworn to and subscribed before

e this the J2{ day of
w- s 1937.
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IN THE PROBATE COURT OF

IN THE MATTER OL:
‘ JEFFERSON COUNTY, ALABAMA

THE ESTATE OF: A
CASE NUMBER 162194
JAMES RANSOM MCWANE,
Dncntszn |

Tt gt Yt T W’ e

ORDER ON FILING LHD PROBATING LEBT WILL AND TESTAMENT
AND CODICIL THERETO

- This day came Charles Phillip McWane and filed a petition 1n
writiﬂg, under oath, therewith producing and filing in this Court
instruments of writing purporting to be the Last will and Testament
and Cod_icil thereto of James Ransom McWane, deceased, said will
'_-__]__:;;;éa'ring date the 17th day of September, 1985, and attested by
Céﬁdace Stewart-Magee, Ronald O. Travis and Kirby Sevier; and said
_Cﬂdicil bearing date the 31st day of January, 1991, and attested by
candace Stewart-Magee and Ronald O. Tra\;'is and praying that the
same be probated as provided by law; that petitioner is the son of
said deceased, and 1s named in said will as executor thereof; that
the widow and next of kin of said deceased are as follows, to-wit:
Ada French McWane, Birmingham, Alabama; Charles Phillip McWane,
son,; Birmingham, Alabama; Anna McLester McWane, daughter, The
Plains, Virginia and James Ransom McWane, son, Birmingham, Alabama,
each of whom is over nineteen years of age and of sound mind.

And thereupon come the widow and each of the above named next
of kin expressly waiving all notice of the petition to probate said
will and Codicil and consenting that the same be probated at once,
ar” the court having ascertained by sufficient evidence that the

signatures affixed to said waivers of notice and acceptances of
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CASE NUMBER 162194 -

(7

serviCE are the genuiné signatures of said widow and next of kin;
now Uﬁ motion of said petitioner, the Court proceeds to hear said
petitian; and, after due proof and hearing had according to the
laws df this state, the court is satisfied and 1s of the opinion
that said instruments are the genuine Last Will and Testament and
codicil thereto of said deceased, and that such instruments should
be prﬂbated as the Last Will and Testament of said deceased. It is,
ﬁEthefure, '
ORDERED, ADJUDGED AND DECREED by the Court that said
instruments be duly admitted to probate as the Last Wiil and
Testament and Codicil thereto of James Ransom McWane, deceased, and
ORDERED to be record together with the proof thereof and all other
papéfs on file relating to this proceeding. It 1s further ORDERED

that petitioner pay the costs of this proceeding.

DONE this date, January 22, 1998.
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PROOF OF WILL (ONE WITNESS) & CODICIL PROBATE — |2

L
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IN THE MATTER OF THE ESTATE OF IN THE PROBATE COURT
OF JEFFERSON COUNTY, ALABAMA

162194

Deceased ' CASE NO. .

Before me, the undersigned, Judge of said Court, personally appeared in open Court

RONALD O. TRAVIS

who having been by me first duly sworn, deposeth and says that he is a subscribing witness to the instrument

of writing now shown to him and which purports to be the last Will and Testament of
& Codicil

JAMES RANSOM MCWANE , deceased,

late and inhabitant of this County, that said deceased, signed and executed said instrument on the day that same

bears date, and declared the same to be __his last Will and Testament, and that atfiant set his

signature thereto, on the day the same bears date, as a subscribing witness to the same in the presence and at
the request of said deceased and in the presence of the other subsctibing witness, and that such other wiilness

subscribed their namesas a witnesegn the presence and at the request of said deceased. That said

deceased was of sound mind and disposing memory, and in the opinion of deponent fully capable of making said

#
Will, at the time the same was so made as ajoresaid. Affiant further states that said deceased was on the day

of the said date of said Will, of the full age of Nineteen years and upwards.

2 / "

,,.r/ 7

, j ]udge of Prﬂbat;a

Recorded in Will Record _ , Page

Subscribed and sworn to before me this date
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CERTIFICATE TO THE PROBATE OF WILL [6A194

The State of Alabama
JEFFERSON COUNTY

I, George R. Reynolds, Judge of the Court of Probate, in and for said State and

County, do hereby certify that the foregoing instrument of writing ha S this day, in said Court, and before me as

the Judge thereof, been duly proven by the proper testimony to be the g:enuine last Will and Testament

JAMES RANSOM MCWANE

of Deceased and that said Will

together with the proot thereof have been recorded in my office in Judicial Record, Vulumam , Page mq ‘9 {a
F .

In witness of all which I have hereto set my hand, and the seal of the said Court, this date January 22, 1998

PROBATE — 98

, Judge of Probate.
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LAST WILL AND TESTAMENT )
OF 162194
JAMES RANSOM MCWANE

I, JAMES RANSOM McWANE, a resident ¢of Jefterson
County, State of Alabama, being of sound and d:isposing
mind and memory., do make, publish and declare this 1nstrt-
ment as and for my last will and testament, hereby revok-

ing any and all former wills and codicils theretd hereta-

fore made by me.

[TEM ONE

I direct that all of my just debts, 1nciuding the
expenses of my last illness and funeral, shall first be
paid out of my estate by my executor, hereinafter named,

as soon as possible after my death,

ITEM TWO

I give and begueath all household furniture, fur-
nishings and effects {including, without limitation,
appliances, furniture, furnishings, rugs, pictures, palint-
ings, books, silver, plate, linen, china, glassware,
antiques and objects of art), personal effects (1ncluding,
without limitation, wearing apparel, jewelry, watches and
all other articles of personal use or ornament), automo-
biles and their accessories, boats and their accessor.es,
club memberships and stadium certificates owned by me at
the time of my death and not otherwise effectively
bequeathed, together with all policies of insurance relat-
ing thereto, to my wife, Ada French McWane, 1f she sur-
vives me. If my wife does not survive me, [ give and
bequeath the same to such of my children, Charles Pni.lip
McWane and Anna MclLester McWane, as survive me, to be
divided Eﬁtween them hy my executor, in my executor's sole

and absolute discretimn, in as nearly equal proportions as
'\ KD IN ORFICE THIS THE o
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may be practigable, having due regard for the personal -
preferences of my said children. It I am not survived by

my wife or by my son, Charles Phillip McWane, af Dy .y
daughter, Anna McLester McWane, the gift provided by this
Item shall lapse. and the property herein described St s

necoma a part of my residuary estate.

I hereby vest in my executor full power and
authority to determine what items of property pass under

the provisions of thils Item.

ITEM THREE

I give, devise and bequeath all my right, title
and interest in and to any real property owned by me at
the time of my death and located 1n Jetfarson Lounty,
Alabama, to my wife, Ada French McWane, :if she SULY1Ives
me. If my said wife does not survive me, the gift herein
orovided shall lapse., and the property herein described

shall bacome a part of my residuary estate.

[TEM FOUR

! give, devise and bequeath all my right, title
and interest in and to any teal property owned by me at
the time of my death and located in the area known as
Shoal Creek in Shelby County, Alabama, tc my wite, Ada
French McWane, if she survives me. [f my said wife does
not survive me, the gift herein provided shall lapse, and

the property herein described shall become a part of my

residuary estate.

[TEM FIVE

I dispose of any Class A common stock of National
Commerce Corporation owned by me at the time of my death

(hereinafter "saild stock™) as follows:

1JSEEZELQ
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1. Lf W. Ralph Cook. the current president and « |

rha

$ T R e I T e e
. _ﬁ_.ﬁ" -, = N ._' . _‘ _._.l LA

chief executive officer of National Bank of Commerce of

g DO
-

Birmingham, Alabama, survives me and is then both under
the age of sixty-five (65) years and a stockholder of
National Commerce Corporation, the following provw1stions

shall be applicable:
A, If my son, Charles Phillip McWane, SULVIVEeS
me, 1 give and begueath said stock te¢ the trustees
hereinafter named in paragraph 1 of ITEM EIGHTEEN, L N
rrust, nevertheless, to be held, managed and disposed
of as a separate trust for the primary benefit of my
caid son in accordance with the provisions of ITEM '
TEN. ;

B. If my son, Charles Phillip McWane, does not

=iT- AN

survive me and if my daughter, Anna Mclester McWane, !
survives me, I give and bequeath said stock to the

trustees hereinafter named in paragraph 1 of ITEM

EIGHTEEN, in trust, nevertheless, to be held, managed

and disposed of as a separate Lrust for the primary

benefit of my said daughter in accordance with the

provisions of ITEM TEN.

C. 1f neither my son, Charles Philllp McWane,
nor my daughter., Anna McLester McWana, survives me and
if any issue of my son, Charles Phillip McWane, sur-
vives me, my executor shall divide 531d stock among
such living issue, in equal shares par stirpes, and
with respect to each living issue entitled to a share,
1 give and bequeath such share to the trustees herein-
sfter named in paragraph I of ITEM FIGHTEEN, 1n trust,
nevertheless, to be held, managed and disposed of as a
separate trust for the pramary benefit of such 1ssue

in accordance with the provisions of ITEM TEN.

D. If neither my son, Charles Phillip McWane,

nor my daughter, Anna MclLester McWane, nor any issue
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of my son, Jharles Phillip McWane, survives me and if
any issue of my daughter, Anna McLester McWane, sur-
vives me, my executor shall divide said stock among
such living issue, in equal shares per stirpes, and
with respect to each iiving issue entitled to a share,
I give and bequeath such share to the trustees herein-
after named in paragraph 1 of ITEM EIGHTEEN, in trust,
nevertheless, to he held, managed and disposed of as a
geparate trust for the primary benefit of such issue
in accordance with the provisions of ITEM TEN.

E. If neither my son, Charles Phillip McWane,
nor my daughter, Anna McLester McWane, nor any iggue
of either of them survives me an? if my wife, Ada
French McWane, gurvives me, I give and bequeath said
stock to the trustees hereinafter named in paragraph l

: of ITEM EIGETEEN, in trust, nevertheless, toc be held.
managed and disposed of as a separate trust for the
primary benefit of my said wife in accordance with the
provisiong of ITEM TEN.

F. If none of the foregoing subparagraphs A
through E is effective, said stock shall become a part
of my residuary estate,.

2. 1If the said-ﬂ. Ralph Cook does not survive me
or if-he gurvivegs me but is then either over the age of
gixty-five (65) years or not a stockholder of National
Commerce Corporation, the following provisions shall be
applicable:

A. If my son, Charles Phillip McWane, survives

me, I give and bequeath said stock to him.

B. If ﬁy sON, Charles Phillip McWane, does not
survive me and if my daughter, Anna MclLester McWane,
gurvives me, I give and bequeath said stock to her,

subject to the provisions of ITEM SIXTEEN.

162194

e
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C. Iftneither my son, Charles Phillip McWane,
nor my daughter, Anna Mclester Mcwane, sSurvives me anc
if any issue of my son, Charles Phillip McWane, sur-
vives me, I give and begueath said stock to sguch Liv-
ing issue, in equal shares per stirpes, subject To rhe
provisions of ITEM SIXTEEN.

D. If neither my son, Charles Phillip McWane,
nor my daughter, Anna Mclester McWane, nor any 1ssue
of my son, Charles Phillip McWane, survives me and 1f
any issue of my daughter, Anna McLester McWane, sur-

vives me, I give and bequeath said stock to such liv-

ing issue, in equal shares per stirpes, subject to the

provisiong ¢of ITEM SIXTEEN.

E. If neither mv son, Charles Phillip McWane,
nor my daughter, Anna MclLester McWane, nor any 1gsue
nf either of them survives me and if my wife, Ada
French McwWane, survives me, I give and bequeath said
stock to my said wife.

F. If none of the foregoing subparagraphs A

through E is effective, said stock shall become a part

of my regiduary estate.

ITEM 51X

I dispose of any Class A common 8Stock of McWane,
Inc. owned by me at the time of my death (hereinafter

'"eaid stock'") as follows:

1. If my son, Charles Phillip McWane, survives
me, I give, devise and bequeath sa:d stock to him

2. If my son. Charles Phillip McWane, does not
survive me and if my daughter, Anna MclLester McWane, sur-
vives me, I give and bequeath said stock to my said
daughter. subject to the provisions of ITEM SIXTEEN, L £

ei1ther:
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A. she has attained the age of thirty (30) years

at the time of my death, or

B, she has not then attained the age of thirty

(30) years but my wife, Ada French McWane, is unable
or unwilling to serve as the trustee hereinafter named
in paragraph 2 of ITEM EIGHTEEN with respect to said
StOCK;
provided, however, that if neither provision A nor B above
is applicable, I give and bequeath said stock to my said
wife as the trustee hereinafter named in paragraph 2 cf
ITEM EIGHTEEN. in trust. nevertheless, to be held, managed -
and disposed of as a separate trust for the primary bene-
fit of my daughter, Anna Mclester McWane, in accordance
with the provisions of ITEM ELEVEN.

3. If neither my son, Charles Phillip McWane,
,nor my daughter, Anna McLester McWane, survives me and L £
any issue of my son, Charles Phillip McWane, survives me,
I give and bequeath said stock to such living issue, in
-equal shares per stirpes, subject to the provisions of
ITEM SIXTEEN.

4 If neither my scn, Charles Phillip McWane,
nor my daughter, Anna MclLester McWane, nor any issue of my
son, Charles Phillip McWane, survives me and :f any 155ue
of my daughter, Anna Mclester McWane, survives me, I give
and bequeath said stock to such living issue, in equal
ghares per stirpes. subject to the provisions of ITEM
SIXTEEN.

5. If neither my son, Charles Phillip McWane,
nor my daughter, Anna Mclester McWane, nor any i1ssue cCf
either of them survives me and 1f my wife, Ada Prench
McWane, survives me, I give and bequeath said stock to her.

6. If none of the foregoing paragraphs 1 through

5 ig effective, said stock shall become a part of my

]xﬁ f
162194

residuary estate,
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> ITEM SEVEN

If my wife, Ada French McWane, survives me and 1f
either my son, Charles Phillip McWane, my daughter, Anna
McLester McWane, or any issue of either of them survives
me, I give and begueath to such of my said son and
daughter, in equal parts or all to the survivor of them,
the following:

A sum equal to the largest amount that can pass free
of federal estate tax under this ITtem by reascn of the
unified credit and the state death tax credit (pro-
vided use Qf this credit does not require an :ncrease °
in the state death taxes paid) allowable tos my estate
but no other credit and after taking into account all
interests in property included in my gross estate for
federal estate tax purposes that pass or have passed
from me under previous Items of this will Cr outside
of this will and that do not qualify (other than by
reason of disclaimer or election or non-elecrion) £or
the marital or charitable deduction and after taking
into account all charges to principal that are not
allowed as deductions 1n computing my federal estate
tax,;
provided, however, that if either my said son ¢r said
daughter predeceases me leaving issue surviving me, such
issue shall take, in equal shares per stirpes. subject (o
the provisions of ITEM SIXTEEN. the part which the one who
predeceased me would have taken had he or she survived me

If my wife, Ada French McWane, does not survive
me or if I am not survived by either my son, Charles
Phillip McWane, my daughter. Anna McLester McWane. or any
issue of my said son or daughter, the gift herein provided
shall lapse, and the above sum shall become a part of my

regiduary, estate.

In determining the above sum, the fecllowing shall

be applicable: /5;f 5
i

162194 s
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| A. Vllues as finally determined for federal
estate tax purposes shall control.
B. Elections made with respect to the alternate
| ' wvaluation date and with respect to taking certain
deductions for income tax purposes (rather than estate
tax purposes) shall be final and binding and shall
govern 1n all computations.
I recognize that no sum may be disposed of by
thig Item.
In gsatisfying the above sum, the following shall
be applicable: | |
A. The sum may be gatisfied in kind, or partly

in kind, by transferring securities or other property,

including real estate and interests therein, at values

ags of the date of distribution.

-

, B. The sum shall be satisfied to the extent
possible by tranaferring assets, or the proceeds of
assets, whicb would not qualify for the federal estate
tax marital deduction if such assets passed from me to
my said uifa@

C. Except as required in the next preceding
paragraph B, the selection of assets used in gatisfy-
ing the gum shall not be subject to question by any
legatee, devisee or beneficiary of any trust, and no
adjustment ghall be made for a disproportionate allo-
cation of unrealized gain for federal income tax pur-

poses.

ITEM EIGHT

My residuary estate (meaning thereby the rest and
regidue of the property of whatscever kind and character
and wheresoever gituated belonging to me at the time of my
death and over which I have the power of disposition, but

not meaning any property over which I then have only a
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power of appaid!ment. general or limited, exercisable by
deed, will or otherwise) shall be disposed of as follows:

1. If my wife, Ada French McWane, survives me. I

! give, devise and bequeath my residuary estate to the
tiu!tee hereinafter named in paragraph 3 of ITEM EIGHTEEN,
in trust, neverthelegs, to be held, managed and disposed
of as a separate trust (herein designated as the '"mar:ital
trugt") in accordance with the provisions of ITEM TWELVE.

2. If my wife, Ada French McWane, does not
gsurvive me and if any one or more of the group consisting
of my son, Charles Phillip McWane, my daughter, Anna .
McLester McWane, or any issue of either my said son or my
said daughter survive me, the following provisions shall

be applicable:

A. My executor sghall firgt transgsfer, convey and
pay over such part, if any, of my residuary estate as
may be required by, and in the manner directed by, the
go-called '"Regiduary Estate Equalization Provisions"
hereinafter #et forth in § I and § II, and further
elaborated upon in § III, of this ITEM EIGHT.

B. Any part of my residuary estate not

effectively disposed of under the so-called ''Residuary

B
"

Estate Equalization Provisions'" as directed in the
next preceding paragraph A shall be divided 1nto a
sufficient number of equal shares so that there shall
be set aside one equal share for my son, Charles
?hillip MewWane, if he survives me, one egqual ghare for
my daughter, Anna McLegter McWane, if she survives me,
and one equal share for the issue collectively
gurviving me of either my said son or my said daugnhter
who predeceages me leaving issue surviving me, such
shareg to be held or disposed of as follows:

¢{i) With respect to any share 8o set aside

for either my son, Charles Phillip McWane, Oor my
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daughﬂﬁr. Anna McLester McWane, such share shall

he digposed of as follows:

(a) If such child has attained the age
of forty (40) vyears at my death, I give,
devige and bequeath such share to him or her;

(b) If such child has attained the age
of thirty (30) years but not forty (40)
yearg at my death, I give, devige and
bequeath one-half (1/2) of such share to him
or her;

{c) Any part or all of such share not '
payable to gsuch child under subparagraphs

(a) and (b) of this paFagraph I give, devisge

and bequeath to the trustee hereinafter

named in paragraph 4 of ITEM EIGHTEEN. 1in
trust, nevertheless, to be held, managed andg
digposed of as a separate trust for such
child's primary benefit in accordance with
thé provigions of ITEM THIRTEEN.

(ii) With respect to any share so get aside
for the issue collectively surviving me of either
my said son or my said daughter who predeceases
me leaving issue surviving me, my executor shall
further divide such share among such living
issue, in egual shares per stirpes, and with
respect to each living issue entitled to such
share or a portion of such share, I give, devise
and begueath such share or such portion of such
share tﬁ which he or she is entitled to him or
her 1¢ ﬁe or she has attained the age of
thirty-£five (355 years, otherwise to the trustee
hereinafter named in paragraph 4 of ITEM
EIGHTEEﬁ. in trust, nevertheless, to be held,

managed and disposed of as a separate trust for

.
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his orSher benefit in accordance with the provi-
giong of ITEM FOURTEEN.

_ 3. If I am survived neither by my wife, Ada
F;inch McWane, nor by my son, Charles Phillip McWane. nor
by my daughter, Anna McLester McWane, nor by any issue Of
ny said son or my said daughter and if my son, James
Ransom McWane, Jr., survives me, I give, devise and
béqueath my residuary estate to my said son.

4. If I am survived neither by my wife, Ada

French McWane, nor by my son, Charles Phillip McWane, nor

by my daughter, Anna McLester McWane, nor by any issue of
my said son or my said daughter nor by my son, James

Ransom McWane, Jr.. and if I am survived by any issue of

it GE M el

my son, James Ransom McWane, Jr., I give, devise and
bequeath my residuary estate to the then living iesue of
my son, James Ransom McWane, Jr., such issue to take 1N
equal shares per stirpes. subject to the provisions of
ITEM SIXTEEN.

5. 1f I am survived neither by my wife, Ada
French McWane, ndr by any issue of mine and 1f my Bsister.
Bee McWane Reid, survives me, I give, devise and bequeath
my regiduary estate to my said sister.

6. If I am survived neither by my wife, Ada
French McWane, nor by any issue of mine nor by my sister,
Bee McwWane Reid, I give, devise and bequeath my residuary
estate to the McWane Foundation.

§ I. RESIDUARY ESTATE EQUALIZATION

PROVISIONS WITH RESPECT TO
NATIQNAL CQMMERCE CORPORATION STOCK

Iz upﬂn;my death a distribution of Class A common
stock of National Commerce Corporation ("NCC'™) is due to
be made pursuant to subparagraphs A, B, ¢ or D ef 4 1 or
Y 2 of ITEM FIVE to or for the benefit of either my son,

Charles Phillip McWane, my daughter, Anna MclLester McWane,
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Or any 1ssue osfmy gaid son or my said daughter (such
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child individually or such issue c¢ollectively, as the case
may be, being hereinafter called "THE BENEFICIARY";., mv
gxecutor gshall transfer. convey and pay over from my
residuary estate, free of trust except as provided in :TEM
SIXTEEN, a sufficient number of shares of {lass B common
stock of NCC as will equal the number of shares of Class A
common gtock of NCC that 1s due to be distributed to or
for the benefit of THE BENEFICIARY under ITEM FIVE as
foliows:
(a) 1f THE BENEFICIARY of Class A shares under
ITEM FIVE is8 my son, Charles Phillip McWane, the
distribution of Class B shares hereunder shall be made
to my daughter, Anna McLester McWane, if she survives
me, or if my said daughter does not survive me, to her
1ssue collectively surviving me, such issue to take in
equal shareg per stirpes,;
(b) 1If THE BENEFICIARY of Class A shares under
ITEM FIVE 1s my daughter, Anna MclLester McWane, the
distribution of Class B shares hereunder shall be made
to the igsue collectively gsurviving me of my son,
Charles Phillip McWane, such iggue to rake in egual
shares per stirpes;
(¢c) I1f THE BENEFICIARY of Class A shares under
ITEM FIVE 1s the isgue of my gon, Charles Phillip
McWane, the distribution of Class B shares hereunder
shall be made to the 1ssue collectively surviving me
of my daughter, Anna MclLester McWane, such issue to
take 1n equal shares per stirpes,
provided, however, that i1f upon my death there is not
sufficient Class B common stock of NCC available in my
residuary estate to satisfy provision (al. (b)) or (¢
above, as the case may be, my executor shall use cash or

other property from my residuary estate of sufficient
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value to make d; any deficiency (as computed 1in accordance
with the next succeeding sentence) in the CTlass B stock,
uping values as to such cash and other property as are
finally determined for federal estate tax purposes :in my
eatate. For purposes of computing any deficiency 1n the
Class B stock distributable under provision (a), (b) or
(t) above, my executor shall first determine the excess,
if any, of the number of Class A shares distributable to
or for the benefit of THE BENEFICIARY under ITEM FIVE over
the number of Class B shares distributable under provision
{(a), (b) or {¢c) above and shall then multiply such excess
by the per share value of the Class A stock as finally
determined for federal estate tax purposes in my estate.
Any deficiency in the Class B stock shall be prorated
among those receiving property from my residuary estate
,under provigion (a), (b) or (c) above in the same pro-

portion ag they are so receiving such property.

§ I11. RESIDUARY ESTATE EQUALIZATION PROVISIONS
_WITH RESPECT TO MCWANE, INC., STOCK.

If upon my death a distribution of Class A common
stock of McWane, Inc. (“"McWane") is due tOo be made pur-
suant to subparagraphs 1. 2, 3 or & of ITEM SIX to or for
the benefit of either my son, Charles Phillip McWane, my
daughter, Anna McLester McWane, or any 1ssue of my said
son or my said daughter (such child individually or such
igsue collectively, as the case may be, being hereinafter
called "THE BENEFICIARY'"), my executor shall transfer,
convey and pay over from my residuary estate, free of
trust except as ﬁrnvided in ITEM SIXTEEN, a sufficient
number of shares of Class B common stock of McWane as will
equai the number of shares of Clasgs A common stOck Of
McWane that 1is dﬁe to be distributed tc or for the benefit

of THE BENEFICIARY under ITEM SIX as follows:
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(a) IPYTHE BENEFICIARY of Class A shares under
ITEM SIX is my son, Charles Phillip McWane, the dis-
E tribution of Class B shares hereunder shall be made to
i i my daughter, Anna Mc¢Lester McWane, if she survives me,
. or if my said daughter doces not survive me, to her
issue collectively surviving me, such issue to take in
equal shares per stirpes,; \
(b) If THBE BENEFICIARY of Class A shares under
ITEM S$IX is my daughter, Anna Mclester McWane, the
digtribution of Class B shares hereunder shall be made
to the issue collectively surviving me of my son, '
Charles Phillip McWane, such issue to take 1n equal
shares per stirpes; |
(c) If;THE BENEFICIARY of Class A shares under
ITEM FIVE is the issue of my son, Charles Phillip
McWane, the distribution of Class B shares hereunder
shall be made to the issue collectively surviving me 3
of my daughter, Anna McLester McWane, such 1ssue to
take in equal shares per stirpes;
provided, however, that if upon my death there is not
sufficient Class B common stock of McWane available i1n my
regiduary estate to satisfy provision (a).(b) or (c¢)
above, as the cage may be, my executor shall use cash or
other property from my residuary estate of sufficient
value to make up any deficiency (as computed 1n accordance
with the next succeeding sentence) in the Class B stock,
using values as to such cash and other property as are
finally detarmingd for federal estate tax purposes in my
estate. For purpoaes of computing any deficiency 1n the
Class B stock digtributable under provision (aj)., (b} or
(c) above, my executor ﬁhall first determine the excess,
if any, of the nﬁmber of Class A shares distributable to
or tor the henefit of THE BENEFICIARY under ITEM SIX over

the number of Class B shares distributable under provision
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(a) or (b) abovz and gshall then multiply such excess by
the per share value of the Class A stock as finally
determined for federal estate tax purposes in ay estate.
Any deficiency in the Class B stock shall be prorarted
among those receiving property from my residuary estate
under provision (aj, (b) or (¢) above in the same pro-

portion as they are so¢ receiving such property.

§ III. GENERAL EXPRESSION OF INTENT
WITH RESPECT TO RESIDUARY
ESTATE EQUALIZATION PROVISIONS

It ig my intention to treat equally under the
provisions of this will my son, Charles Phillip McWane, or
his issue, on the one hand. and my daughter., Anna Mclester
McWane, or her igsue, on the other. 1In using terms such
as ''equally," "equalize' or ''equalization' in the
S'Residuary Estate Equalization Provisicons,” T 1intend to
indicate only that the aggregate amount of property
passing to my said son (or his issue) and my sa:d daughter
'(or her igsue) shall be approximately the same and not
that the value of the property passing t£0 any bene-
ficiaries shall be the same. I recognize, for example,
that the value of the Class A NCC common stock and Class A
McWane common stock that may be allocated to the share ot
one beneficiary may not be equai to the value of the (lass
B NCC common stock or Clasgss B McWane common StOock that may
be allocated to the share of another beneficiary.

ITEM FIVE and ITEM SIX of this will dispose of
all my Class A NCC common stock and Class A McWane common
stock, respectively. Said Items give and bequeath such
stock outright to, or in a trust for the benefit of (1) my
son,'Charles Phillip McWane, if alive, (ii) otherwise my
daughter, Anna MclLester McWane., if alive, (iii) Ootherw:ise
the living issue, i1f any., of my son, Chacles Philiip

McWane, per stirpes, (1v) otherwise the living issue, 1f

o~
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any, of my daughter, Anna McLester McWane, per stirpes.
Thus, the provisions of ITEM FIVE and ITEM SIX might
result in either my son, Charles Phillip McWane, or my
daughter, Anna McLester McWane, or the issue of my said
gon (such child individually or such issue collectively,
as the case may be, being hereinafter called "THE
BENEFICTARY') receiving, either outright or in a trust for
his or her benefit, a substantial bequest of NCC and
McWane Class A common stock with no comparable provision
being made for the other of my said two children or for
such other child's issue, as the case may bhe.

It 18 my intention that, i1f my wife predeceases
me, upon my death my residuary estate shall be used to
equalilze, to the extent herein descr;hed, (a) the agpre-
gate amount of assets passing from my estate to or for the
lbenefit of THE BENEFICIARY, and (h) the aggregate amount
Oof agssets paesing from my estate to or for the benefit of
the other of my said two children or for such other
.child's i8sue, as the case may be. It 1s also my
intention that, to the extent practicable, such equaliza-
tion shall be accomplished by using shares of Clags B
common stock of NCC and of McWane, respectively, to match
on a share~-for-gshare basis (and not necessarily on a
value-for-value basis) the shares of (Class A common 3:ocCk
passing to or for the benefit of THE BENEFICIARY under
ITEM FIVE or ITEM SIX. For example. assuming that both my
son, Charles Phillip McWane, and my daughter, Anna
McLester McWane, survive me, and assuming further that
under ITEM FIVE and ITEM SIX 500 sharegs of (Clags A common
stock of NCC and 25,593 ghares of Class A common stock of
McWane are due to be distributed to or for the benefit of
my sald son, then it is my intention that, upon my death,
500 shares of Class B common stock of NCC and 25,593

shares of Class B common stock of McWane shall, to the
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extent available in my residuary estate, be transferred,
conveyed and paid over, subject to the provisions of ITEM
SIXTEEN, to my daughter, Anna McLester McWane, 1f she tis
then living, otherwige to her :1ssue ¢ollectively then
living, in equal shares per stirpes.

To the extent that there 18 insufficient Class D
common stock either of NCC or of McWane available in my
residuary estate to accomplish the equalization herein
described, 1t is my Ilntention that my executor shall use
cash or other property from my residuary estate, %o the
extent available. to make up any deficiency (as computed '
in the manner heretofore specified) 1n the Class B common
stock, using values as to such cash and other property as
are finally determined for federal estate tax purposes 1n
my estate.

I recognize that the problems of equalization
inherent in the "Residuary Estate Equalization Provisions"”

may be complicated and difficult and that I may not have

covered all these problems fully or precigsely 1in this

will. It is therefore my intention to vest 1n my executor
absolute authority and discretion in applying the
“Regiduary Estate Egualization Provisionsg,' and I direct
that the actions of my executor 1n this regard shall be

final and binding on all concerned.

ITENM NINE
My wife or her zuardian. executor or idministra-

tor may disclaim ail or any portion of the bequest f£or her
benefit under paragraph 1 of ITEM EIGHT at any time within
nine (9) months after the date of my death. Any such dis-
claimer shall be made by duly acknowledged written instru-
ment executed by my wife or her guardian, executor of

administrator, delivered to my executor, and filed i1n the

court in which this will 1§ admitted to probate.

e
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Any dfclaimed portion shall not pass under the

preceding provigions of this will. I give, devise and

bequeath such disclaimed portion to the rtrustee herein-
after named, in paragraph 3 of ITEM EIGHTEEN, in trust,
nevertheless, to be held. managed and disposed of as a
separate trust (herein designated as the "'disclaimer
trust') for the use and benefit of my wife (my wife being
herein called the "benefi&iary”) in accordance with the
following:

l. The trustee may pay 8o much, if any, of the
net income of the disclaimer trust to or for the benefit '
0f such one or more or all or none of the group congisting
of the beneficiary, my son, Charles ?hillip McWane. and my
daughter, Anna McLester McWane, as shall be living at the
time of such payment, in such amounts and proportions,
gqual or unequal, az the trustee, in the trustee's sole
and absolute discretion, shall deem advisable, it being my
intention that the trustee may pay all or part or none of
the net income, may make unequal payments, may from time
to time exclude one or more of such persons from income
hereunder, and may make payment to any member of such
group who is living at the time of such payment even
though such person was not living at the time of the
creation of the trust. The net income or any part thereof
not so paid shall be accumulated and added to and become a
part of the principal of the disclaimer trust.

2. The ﬁ:ustee may pay 86 much, i1f any, of the
principal of the digclaimer trust to or for the benefit of
such one or more or all or none of such group as shall be
iiving at the time of such payment, in such amounts and
proportions, Equa; Or unequal., as the trustee, in the
trustee's gole ana absolute discretion, shall deem advis-
able, 1t being my intention that the trustee may pay all

or part Or none of the principal and may make payment to

Py
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any member of gech group who 1s living at the time of such

-

payment even though such person was not living at the time

of the creation of the trusat.

3. The support and maintenance of the bene-
ficiary is of paramount importance, and the trustee shall
pay to the beneficiary as much income and principal as 1is
needed to support and maintain the beneficiary in the
beneficiary's accustomed manner of living. I wigh, but do
not require, that the trustee consider the suggestions of
the beneficiary as to the income and principal needs of
each member of such group (including the beneficiary), ‘
although the trustee shall not in any event be obligated
to follow any such suggestions. Betgre making any payment
of income or principal to any member of such group. the
trustee shall consider, but 18 not bound by, all resources
,and income of or available to such pergon reasonably known
to the trustee.

4. No member of such group shall have the right
‘£0 require that any distiibution of income oOr principal be
made uvnder the preceding paragraphs of this Item, the
decision of the trustee being final and binding. The
trugstee shall be fully discharged with respect to ail
amounts of income or principal paid to any member of such
group without obligation on the part of any such person to
account therefor to the trustee or any other person. firm
or corporation. No distribution of incamelur principal to
any member of such group shall be taken into account in
any way on the tinal termination of this trust.

5. The disclaimer trust shall terminate upcen the
death of the beneficiaryl Upon termination, the then
remaining principal and undistributed income of the
disclaimer trust shall be added to, merged with and
thereafter administered and disposed of like the property

then held in the marital trust.
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The following provisions shall govern any sepa-
rate trugt herein created under the provisions of ITEM
FiVE for the primary benefit ¢of either my son. Charles
Phillip McWane, my daughter, Anna McLester McWane, any
issue of either my 8said son or daughter, or my wife, Ada
French McWane, such child, issue or wife, as the case may
be, being herein called the ''beneficiary,' and the
trustees are directed as follows:

1. During the continuance of the trust the
trugtees shall pay to or for the benefit of the bene-
ficiary the entire net income from the trust in such
ingstallments, at least ae often as q?a:terly, ag ghall be
convenient to the beneficiary.

2. The trust ghall terminate on the first to
occur of

A. The date W. Ralph Cook, the current president

and chief exécutive officer of National Bank of
Commerce of 3irningham, Alabama, dies,

B. The date the said W. Ralph Cook attains the

age of gixty-five (65) years,
C. The date the said W. Ralph Cook ceases to be
a stockholder of National Commerce Corporation of
Birmingham, Alabama. |

D. The ﬁate the trustees dispose of all ghares
of Class A cﬁmmnn stock of National Commerce
Corporation held in the trust (pursuant to the power
granted the trustees in paragraph 6(a) of ITENM
EIGETEEN), or f
. E. The date th# beneficiary dies.

3. It tﬁe trust terminates under subparagraph A,
B, C or D of para%raph 2, the trustees shail transfer,
convey and pay over, freé of trust except as provided 1in

ITEM SIXTEEN, the then principal of the trust, together
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with any undist¥ibuted income thereof (all of which is
hereinafter referred to as the ''trust estate'), to the
beneficiary.

4. If the trust terminates under subparagraph E
of paragraph 2, the following provisions shall be applic-
able:

A. If my son, Charles Phillip McWane, was the
beneficiary at the termination of the trust, the trust
egtate shall be held or disposed of as follows:

(i) If the "Equalizatien Provisions' herein
set forth either in § I of ITEM EIGHT or in § I '
of ITEM TWELVE have been applied prior to the
baneficiafy's death (as migyt be the casge if my
wife, Ada French McWane, predeceases the benefi-
ciary), the following provisions shall be applic-
able:

(a) If any issue of my son, Charles
Phillip McWane, survives the termination of
the trust, the trustees shall divide the
trugt estate among such igsue, in egqual
ghareg per stirpes, and shall continue to
hold each such issue's share as 80 divided
as a separate trust under this Item for his
or her benefit, paying the entire net 1ncome
from gsuch issue’'s share to him oOr her,
gsubject to the provigsions of the next suc-
ceeding subparagraph (h).

(b) If the foregoing subparagraph (a)
is not effective and if my daughter, Anna
McLegter McWane ig living at the termination
of the trust, the trustees shall continue to
hold the trust estate ag a separate trust
under this Item for the henefit of my said
dayghter, paying the entire net income from
the trust estate to her, subject to the pro-
vigions of the next succeeding subparagraph

(h).

~ (¢) If neither of the foregoing sub-

paragraphs (a) or (b) ig effective and 1if
any issue of my daughter., Anna Mclester
McWane, is living at the termination of the
trust, the trustees shall divide the trust
eptate among the issue of my said daughter
then living, in equal shares per stirpes,
and shall continue to hold each such issue's
gshare as sp divided as a separate trust
under this Item for his or her bhenefit,

aying the entire net income from such

gsue's gshare to him or her, subject to the
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v provisions of the next succeeding subpara-
ggaph (h) -

{d) If none of the foregoing subpara- h
graphs (a) through (c) is effective and 1if :
my wife, Ada French McWane, is l:ving at the
termination of the trugt, the trusteeg shal!l
continue to hold the trust estate as a sepa-
rate trust under this Item for the benef:i*
of my wife, Ada French McWane, 1f she :s
then living, paying the entire net 1ncome
fFrom the trust estate to her, subject to the
provisions of the next succeeding subpara-
graph (h).

(e) If none of the foregoing subpara-
graphs (a) through (d) is effect:ive and 1f
my son, James Ransom McWane, Jr., 18 living
at the termination of the trust, the
trustees shall continue to hold the trust
estate ags a separate trust under this Item
for the benefit of my son, James Ransom
McWane, Jr., if he is then living, paying
the entire net income from the trust estate
to him, subject to the provisions of the
next succeeding subparagraph (h).

(£) If ncne of the foregoing subpara-
graphs (a) through (e) is effective and if
any issue of my son, James Ransom McWane,
Jr., 18 living at the termination of the
trust, the trustees shall divide the trust
egstate among the i1ssue of my son, James
Ransom McWane, Jr., then livipg,., in equal
shares per stirpes, and shall continue to
hold each such issue'g share as so divided
as a gseparate trust under this Item for his
or her benefit, paying the entire net income
from such issue's share to him or her,
subject to the provisions of subparagraph

(h).

(g} If none of the foregding subpara-
graphs (a) through (f) 1s effective, the
trustees shall continue to hold the trust
egtate as a separate trust under this ltem
for the benefit of my sister, Bee McWane
Reid, if she 1s then living, otherwise for
the benefit of the McWane Foundation, paying
the entire net income from the trust estate
to my said sister if alive, otherwise to the
McWane Foundation, subject to the provisions
of the next succeeding subparagraph (h)}.

(h) Any trust created or ccntinued
under the foregoing subpardagraphs {a)
through (g) shall terminate on the first to
occur of the dates listed in subparagraphs
A, B, C, B or E of paragraph 2 of this
Item. If the trust terminates under sSub-
paragraphs A, B, C, or D of paragraph 2. the
provisions of paragraph 3 of this Item shall
govern the dispos:tion of the remaining
trust estate. If the trust terminates unde:
subparagraph E of paragraph 2, the provi-
gions of this paragraph 4 shall apply and
shall continue to apply until a termination
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v of the trust eventually occurs under sub-
pifagraph A, B, C, or D of paragraph 2. -

(ii) If the said "Equalization Provisions™

have not been applied prior to the beneficiary's
death (as would be the case if my wife, Ada
French McWane, does not predecease the benefi-
ciary), the following provisgions shall be applic-
able:

(a) If my daughter, Anna Mclester
McWane is living at the termination of the
trugt, the trustees shall continue to hold
the trust estate as a geparate trust under
thig Item for the benefit of my said
daughter, paying the entire net income from
the trust estate to her, subject to the

provigions of the next succeeding subpara- ' !
graph (h). :
(b). If the foregoing subparagraph (a) #

is not effective and if any issue of my son,
Charies Phillip McWane, gurvives the termi-
nation of the trugt, the trustees shall
divide the trust estate among such issue, in
sgual ghares per stirpes, and shall continue
to hold each such issue's share as so
) divided ags & separate trust under this Item
for his or her benefit, paying the entire
net income from such issue's share t¢ him or
her, subject to the provisions of the next :
gucceeding subparagraph (h). :

(¢) If neither of the foregoing sub- ]
paragraphs (a) or (b) is effective and 1if x
any isgue Qf my daughter, Anna McLester )
McWane, is living at the termination of the
trust, the trustees shall divide the trust
estate among the issue of my said daughter
then living, in equal shares per stirpes,
and shall continue to hold each such i1ssue's
share as 90 divided as a separate trust
under this Item for his or her benefit,

aying the entire net income from such
igsue's share to him or her, subject to the
provigsions of the next succeeding subpara-
graph (h).

. (d) If none of the foregoing subpara-
graphs (a) through (c) is effective and 1if
my wife, Ada French McWane. is living at the
termination of the trust, the trustees shall
continue té hold the trust estate as a
gseparate trust under this Item for the
benefit of my wife, Ada French McWane, 1if
she is then living, paying the entire net
income from the trust estate to her, subject
to the provisions of the next succeeding
subparagraph (h).

. (e) If none of the foregoing subpara-
' graphs (a) through (d) is effective and 1if
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» my son, James Ransom McWane, Jr., 18 living |
aihthu termination of the trust, the -,
tBusteeg shall continue to hold the trust
egtate as a geparate trust under thig Item
for the henefit of my son, Jameg Ransom
McWane, Jr., if he is then living, paying
the entire net income from the trust estate
to him, subject to the provisiong of the
next gucceeding subparagraph (h).

(fY If none of the foregoing subpara-
graphs (a) through (e) is effective and 1if
any issue of ay son, James Ransom McWane,
Jr., is living at the termination of the
trust, the trustees shall divide the trust
estate among the issue of my son, James
Ransom McWane, Jr., then living, 1in equal
shares per stirpes, and shall continue to
hold each such igssue's share as go divided
ag a separate trust under this Item for his
or her benefit, paying the entire net income
from such issue's share to him or her,
gubject to the provisions of subparagraph ‘

(h).

(g) If none of the foregoing subpara-
graphs (a) through (f) is effective, the
trusteeg shall continue to hold the trust
egtate ag a geparate trust under this Item
for the benefit Of my sigter, Bee McWane
Reid, if ghe (g then living, otherwige for
the benefit of the McWane Foundation, paying
the entire net income from the trust estate
to my gsaid sister if alive, otherwise to the
McWane Foundation, subject t¢o the provigions
of the next succeeding subparagraph (h).

(h) Any trust created or continued A
under the foregoing subparagraphs (a)
through (g) shall terminate on the first to
occur of the dates listed in subparagraphs
A, B, C, Dor E of paragraph 2 of this
IJtem. If the trust terminates under sub-°
plrﬂ%raphﬂ A. B, C, or D of paragraph 2, the
provigions of paragraph 3 of this Item shall
govern the disposition of the remaining
trust estate. If the trust terminates under
gsubparagraph E of paragraph 2, the provi-
gionsg of this paragraph 4 shall apply and
gshall continue to apply until a termination
of the trust eventually occurs under sub-
paragraph A, B, C, or D of paragraph 2.

B. 1If m& daughter, Anna McLester McWane, was the
beneficiary ai the termination of the trust, the trust
estate shall be held or digposed of as follows: ’
{i) If the said "Equalization Provigions"
have been appiied prior to the beneficiary's

death, the following provisions shall be applic-

able:
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(a) If any issue of my daughter, Anna
McLegter McwWane, ig living at the termina-
t of the trust, the trustees ghall divide
the trust egtate among the igsue of my said
daughter then living, in egual sharesg per
gstirpes, and ghall continue to heold each
such igsue’s share as so divided as a sepa-
rate trust under this Item for his or her
benefit, paying the entire net income from
such issue's share to him or her, subject to
the provisions of the next succeeding sub-

paragraph (g).

25.

(b) If the foregoing subparagraph (a)
is not effective and 1f any issue of my son,
Charles Phillip McWane, survives the termi-
nation of the trust, the trustees shall
divide the trust estate among such igsue, 1in
equal shares per stirpes, and shall continue
to hold each guch issue's share asg s§o
divided as a separate trust under this Item
for his or her benefit, paying the entire
net income from such issue's share to him or
her, subject to the provisions of the next
succeeding subparagraph (g).

(¢) If neither of the foregoing sub-
paragraphs (a) or (b) is effective and if my
wife, Ada French McWane, is living at the
termination of the trust, the trustees shall
continue to hold the trust estate ag a sepa-
rate trust under this Item for the benefit
of my wife, Ada French McWane, 1f she is
then living., paying the entire net income
£rom the trust estate to her, subject to the
provisions of the next succeeding subpara-

graph (g).

(d) If none of the foregoing aubpara-
graphs (a) through (c¢) is effective and if
By son, James Rangom McWane, Jr., 18 living
At the termination of the trugt, the
trugstesg ghall continue to hold the trust
egtate as a geparate trugt under this Item
for the benefit of my son, James Ransgsom
McWane, Jr., if he is then living, paying
the entire net income from the trugt egtate
to him, subjéct to the provisions of the
next succeeding subparagraph (g).

" (e) If none of the foregoing subpara-
graphs (a) through (d) is effective and 1f
any: issue of my son, James Ransom McWane,
Jr., is living at the termination of the
trust, the trustees ghall divide the trust
estate among the issue of my son, James
Rangsom McWane, Jr., then living, in equal
ghares per stirpes, and shall continue to
hold each guch igsue‘'s share as 8o divided
ap 3 geparate trust under this Item for his
or her benefit, paying the entire net income
from gsuch issue's share to him or her,
subject to the provisions of subparagraph

(g).

(f) If none of the foregoing subpara-
graphg (a) through (e) i3 effective, the
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v trustees shall continue to hold the trust

estate as a separate trust under thig Item
r the benefit of my sister, Bee McWane

Reid, 1f she is then living, otherwise for
the benefit of the McWane Foundation, paying
the entire net i1ncome from the trust estare
to my said sister 1f alive, otherwise 7o the
McWane Foundation, subject to the provisions
of the next succeeding subparagraph (g

I ol " h:ﬁ'h
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(g) Any ftrust created or continued
under the foregoing subparagraphs (a)
through (f) shall terminate on the first to
occur of the dates listed in subparagraphs
A, B, C, D or E of paragraph 2 of this
Item. If the trust terminates under sub-
paragraphs A, B, C, or D of paragraph 2, the
provisions of paragraph 3 of this Item shall
govern the disposition ¢f the remaining
trust estate. If the trust terminates under
subparagraph E of paragraph 2, the provi-
siong of this paragraph 4 shall apply and
shall continue to apply until a termination
of the trust eventually occurs under sub-
paragraph A, B, C. or D of paragraph 2.

(11) If the said “Equqlization Provisions" ;
have not been applied prior to the beneficiary's |
death, the following provisions shall be applic-
able:

(a) If any issue of my son, Charles
Phillip McWane, survives the termination of
the trust, the trustees shall divide the
trust estate among such issue, in egual
shares per stirpes, and shall continue to¢
hold each such issue's share as so divided
a8 & separate trust under this Item for his
or her benefit, paying the entire net income
from such 1ssue's share to him or her,
subject to the provisions of the next
gucceeding subparagraph (g).

(b) If the foregoing subparagraph (a)
1s not effective and 1f any issue of my
daughter, Anna McLester McWane, is living at
the termination of the trust, the trustees
shall divide the trust estate among the
igsue of my sald daughter then living, in
equal shares per stirpes, and shall ¢ontinue
t¢e hold each such issue’s share as so
divided as a separate trust under this Item
for his or her benefit, paying the entire
net income from such issue's share to him or
her, subject to the provisions of the next
succeeding subparagraph (gJ.

(¢} If nerther of the foregoing sub-
paragraphs (a) or (b) 1s effective and 1f my
wife, Ada French McWane, 1s living at the
termination of the trust, the trustees shall
continue to hold the trust estate as a
s@gparate trust under this Item for rthe
benefi1t of my wife, Ada French McWane, 1if

r )
i
ff
Lo
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v ghe is then living, paying the entire net
igcome from the trust estate to her, subject ;
t® the provisions cof the next succeeding
subparagraph (g).

(d) If none of the foregoing subpara-
graphg (a) or {c¢) is effective and i1f my
son., James Ransom McWane., Jr.. 1§ living at
the termination ¢f the trust, the trustees
shall continue to hold the trust estate as a
separate trust under this Item £for the
benefit of my son, James Ransom McWane, Jr.
if he ig then living, paying the entire net
income from the trust estate to him, subject
to the provisions of the next succeeding
subparagraph (g).

(e) If none of the foregoing subpara-
graphs (a) through (d4) is effective and if
any issuve of my son, James Ransom McWane,
Jr., is living at the termination of the
trugt, the trustees gshall divide the trust
egtate among the issue of my son, James
Ransom McWane, Jr., then living, in equal
shares per stirpes, and shall continue to
hold each such issue's share as s¢0 divided
as a separate trust under this Item for his
or her benefit, paying the entire net income
from such issue's share to him or her,
subject to the provisgions of subparagraph

(8.

(fy If none of the foregoing subpara-
graphs (a) through (e) is effective, the
trustees shall continue to hold the trust
ggtate as a separate trust under thisg Item
for the benefit of my sister, Bee McWane
Reid, if she 1is then living, otherwise for
the benefit of the McWane Foundation. paying
the entire net income from the trust gstate
to my said sister if 3alive, otherwige o the
McWane Foundation, subject to the provisions
of the next succeeding subparagraph (g, .

(g) Any trust created or continued
under the foregoing subparagraphs (a)
through (f) ghall terminate on the first to
occur of the dates listed in subparagraphs
A, B, C, D or E of paragraph 2 of this
Item. If the trust terminates under sub-
paragraphs A, B, C, or D of paragraph 2, the
provisions of paragraph 3 of this Item shall
govern the disposition of the remaining
trugt estate. If the trust terminates under
subparagraph E of paragraph 2, the provi-
gions of this paragraph 4 shall apply and
shall continue to apply until a termination
of the trust eventually occurs under sub-
paragraph A, B, C, or D of paragraph 2.

C. If any issue of my son, Charles Phillip
McWane, or any issue of my daughter, Anna HMclester
McWane, was the beneficiary at the termination of the
trust; the trustees shall continue to hold the trust

estate on the following terms and conditions:
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(a) If any issue of the beneficiar
survives the termination of the trust, the
tIustees shall divide the trust estate among
guch igsue, in equal shares per stirpes, and
ghall continue ¢ hold each such issue's
share ag 80 divided ag a separate trust
under this Item for his or her benefit,
fayin; the entire net income from such

gsue's share to him or her, subject to the
provigions of the next succeeding subpara-
graph (g7.

(b) 1If the foregoing subparagraph (a)
is not effective and 1f any igssue of mine
(other than my son, James Ransom McWane,

Jr., or his issue) is living at the termi-
nation of the trust, the trustees shall
divide the trust estate among such igssue of
mine as would be entitled to inherit from,
and in the proportiong in which they would
be entitled to inherit from, the beneficiary
under the laws of descent and distribution
of Alabama in force at that time had the
beneficiary died at that time a resident cf
Alabama, intestate, unmarried and owned the
trust altate. i any such issue Of mine bhe
then living, and shall continue to hold each
such issue’'s ghare ag %0 divided as 2 sepa-
rate trust under this Item for his or her
benefit, paying the entire net income from
such igsue's share to him or her. subject to
the provigsions of the next succeeding sub-

parvagraph (g).

{c) If neither of the foregoing sub-
paragraphs (a) or (b) is effective and if my
wife, Ada French McWane, is living at the
termination of the trust, the trustees shall
continue to hold the trust estate as a
separate trust under this Item for the
benefit of my wife, Ada French McWane. 1if
she is then living, paying the entire net
income from the trust estate to her, subject
to the provigions of the next succeeding
subparagraph (g).

(d) 1f none of the foregoing subpara-
graphs (a) through (c) is effective and if
my son, James Ransom McWane, Jr., 18 living
at the termination of the trust, the
trustees shall continue to held the trust
egtate ag & geparate trugt under this Item
for the benefit of my son, James Ransom
McWane, Jr., if he is then living, paying
the entire net income from the trugt estate
to him, subject to the provisions of the
next succeeding subparagraph (g).

(e) If none of the foregoing subpara-
graphs (a) through (d) is effective and if
any issue ¢of my son, James Ransom McWane,
Jr., is living at the termination of the
trust, the trustees shall divide the trust
egtate among the isgsue of my son, James
Ransom McWane, Jr., then living, 1in equal
ghareg per: stirpea and shall continue to
hold each such issue's share as go divided
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A as a separtate trust under this Item for his
or het bensfit, paying the entire net i1ncome .

i fibm gsuch issue's share to him or her,
f subject to the provisions of subparagraph
(g)-

{(£) If none of the foregoing subpara-
graphs (a) through (e) is effective, the
trustees ghall continue t¢o hold the trust
estate ag a geparate trust under thig Item
for the benefit of my sister, Bee McWane
Reid, if ghe is then living, otherwige for
the benefit of the McWane Foundation, paying
the entire net income from the trust estate
to my said sister if alive, otherwige to the
McWarie Foundation, subject to the provisions
of the next succeeding subparagraph (g).

(g) Any trust created or continued :

; under the foregoing subparagraphs (a) -
| through (£) shall terminate on the first to e
; occur of the dates listed in subparagraphs +
’ A, B, C, D or E of paragraph 2 of this . 2

Item. If the trust terminates under sub-

paragraphs A, B, C, or D of paragraph 2, the

provigsions of paragraph 3 of this Item shall

govern the disposition of the remaining

trust estate. If the trust terminates under .
subparagraph E of paragraph 2, the provi- |
sions of this paragraph 4 shall apply and

shall continue to apply until a termination

of the trust eventually occurg under sub-

paragraph A, B, C, or D of paragraph 2.

D. If my wife, Ada French McWane, was the bene-
ficrary at the termination of the trugt, the trust
estate shall be held or disposed of as follows:

(i) Irrespective of whether the said

"Equalization Provigions' have been applied prior

to the beneficiary's death. the following provi-

gions Ehﬁll be applicable:

~ (a) If any issue of mine survives the
termination of the trust, the trustees shail
divide the trust egtate among such issue, in
equal shares per stirpes, and shall continue
to hold each such issue's share as 80
divided as a separate trust under thig Item
for his ot her benefit, paying the entire
net income from such issue's share to him or
her. subject to the provisions of the next
succeeding subparagraph (c).

(b) If the foregoing subparagraph {(a)
ig not effective, the trustees shall con-
tinue to hold the trust estate as a geparate
trust under this Item for the benefit of my
gister, Bee McWane Reid, if she is then
living, otherwise for the benefit of the
McWane Foundation, paying the entire net
income from the trust estate to my said
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v 8sister if alive., otherwise to the McWane

1

Foundation, subject to the ptovigions of the = ,

neict succeeding eubparagraph (¢).

(¢) Any trust created or c¢ontinued
under the foregoing subparagraphs (a) or (b)
shall terminate on the first to occur of the
dates listed in subparagraphs A, B, C, D or
E of paragraph 2 of thig Item. If the trust
terminates under subparagraphs A, B, C, or D
of paragraph 2, the provigions cof paragraph
3 of thisg Item shall govern the disposition
of the remaining trust egstate. If the trust
terminates under subparagraph E of paragraph
2, the provigions of this paragraph 4 shall
apply and shall continue to apply until a
termination of the trust eventually occurs
under subparagraph A, B, C, or D of para-
graph 2.

ITEM E .

The following provisions shall govern any sepa-
rate trust herein CIeated for the primary benefit of my
daughter, Anna McLester McWane under the provisions of
ITEM SIX, my daughter being herein called the "benefi-
giary,” and the trugtee ig directed as follows:

1. During the continuance of the trust the
trugstee shall pay t0 the beneficiary the entire net income
from the trust in such installments, at least as coften as
quarterly, as shall be convenient to the beneficiary.

2. The trust may be terminated at any time upon
the execution and delivery to the trustee of a written
instrument, duly signed both by the beneficiary and by
John J. McMahon, Jr. (the current pregident of McWane,
Inc.), expressly indicating the intention ¢f the two
signators to terminate the trust. Such instrument shall
be duly acknowledged as required by law in the case of
deeds and shall be duly filed in the Qffice of the Judge
of Probate in the County in which this will 18 admitted to
probate. If John J. McMahon, Jr., be dead or incapacil-
tated or otherwise wynable or unwilling to execute such an
ingtrument, the trust shall not be terminated under this

patagraph 2. 1f the trust is properly terminated under

162194

i
‘u
[ ]
4
3

]

s

Lo AT e o




. | ™y JR 1583 PG 923

31.
\

thig paragraph ¥, the trustee shall transfer, convey and
pay over, free of trust. the then principal ¢I the Trust,
together with any undistributed income therecf, to the
beneficiary.

3. If the trust has not been previgusiy fterml-
nated under paragraph 2 above, it shall terminate on the
first to occur of

A. The date the beneficiary attains the age oOf
thirty (30} YEars,

B. The date my wife, Ada French McWane, dies or
otherwise ceases to act asg trustee of the trust, ‘

C. The date the trustee sells or otherwise dis-
poses of all shares of Clags A common stock of McWane,
Inc. held in the trust (pursuant.to the power granted
the trustee in paragraph 6(b) ¢f ITEM EIGHTEEN), oOr

D. The date the beneficiary dies.

4. Tf the trust terminates under SubpAragraph A,
B. or C of paragraph 3. theé trusteée shall trangrer., convey
‘and pay over, free of trust except as provided in ITEM
SIXTEEN, the then principal of the trust, together with
any undistributed income thereof (all of which 1s herein-
after referred to as the "trust estate’), to the benefl-
ClArLY.

$, If the trust terminates under subparagraph D
of paragraph 3, the following provisions shall be applic-
able:

A. If the "Equalization Provisions' herein set
forth either in § I of ITEM EIGHT or in § I of ITEM
TWELVE have been applied prior to the beneficiary’s
death (as might be the case if my wife., Ada French
McWane, predeceases the beneficiary}, the trustee
shall transfer. convey and pay over, free of trust
except as provided in ITEM FIFTEEN or ITEM SIXTEEN,

the trust astate =0 the issue of the beneficiary
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living at tRe termination of the trust, in equal
shares per stirpes, or if no issue of the beneficiary
is then living, to the issue of my son, Charles
Phillip McWane, living at the termination of the
trugt., in equal ghares per stirpes, or if no 1ssue of
my son is then living, to my wife, Ada French McWane,
or if my wife is not then living, to my son, James
Ransom McWane, Jr., or if my said son 1s not then
living, to the issue of my son, James Ransom McWane,
Jr., then living, in equal shares per stirpes, or 1if
no i1ssue of my said son is then living, t¢o my sister, '
Bee McWane Reid, or if my sister is not then living.
to the McwWane Foundation.

B. If the said "Equalization Provisions' have
not been applied prior to the beneficiary's death {as
would be the case if my wife, Ada French McWane, does
not predecease the beneficiary). the trustee shail
transfer, convey and pay over, free o0f trugt excepr as
provided in ITEM FIFTEEN or ITEM SIXTEEN, the trust
estate to the 1ssue of my son. Charles Philiip McWane,
living at the termination of the trust, in equal
shareg per stirpes, or if no 1ssue of my said son is
then living. to the issue of the beneficiary living at
the termination of the trust. 1n equal shares per
stirpes, or if n¢ issue of the beneficliary 1s then
living, to my wife, Ada French McWane, or 1f my wife
ig not then living. to my son, James Ransom McWane,
Jr.. or if my said son 1§ not then iiving, to the
igsue of my son, James Ransom McWane, Jr.. then
living, in equal shares per stirpes. or 1f no 1ssue Of
my said son is then living., to my sister, Bee McWane

Reid, or if my sister is not then living, tc the

McWane Foundation.
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4 ITEM TWELVE ’

o TR 53 W Pl T

The following provisions shall govern the marital
trust herein created under the provigions of paragraph 1
of TTEM ETGHT for the benefit of my wife, Ada French
Hﬁﬂaﬂe; and the trugtee ig directed as follows:

1. During the lifetime of my wife, the truatec
shall pay to her the entire net income f£rom the marital
trugt in such installments, at least as often as
quatterly, as shall be convenient to her.

2. If at any time during the lifetime of my
wife, the net income from the marital trust, together with .
all remsources and income of or available to my wife
reaﬂﬁnably known to the trustee, is not, i1n the 80le

apinion of the trustee, sufficient for the support and

T,

f‘..’l "'-.:.._I

mainfenance of my wife, the trustee ghall pay to my wife
such additional gum or sums out of the principal of the

marital trust as the trustee, 1in the trustee's aksgsolute

dincﬁatian, shall deem necessary or desirable for said

R i 7 R

purpdﬂea. My wife shall not have the right to require
that.any digtribution of principal be made under the pro-
vigions of this pArAgraph. theé degcision Of the trustee
being final and binding. The trustee shall be fully dis-
charged with respect to all amounts of principal so paid
to my wife Hithnuk obligation on the part of my wife to
accuﬁnt therefor fa the trustee or any person, firm or
corpératinn.

3. With rtﬂpgct to any nén-productive property
10 tﬁe marital trust, the trugcee ghall, upon the request
of mﬁ wife, !ithér make such property productive Or Con-
vertiit to prnduﬁtive property within a reasonable period

of t%me.

f 4. If any principal of the marital trust shall

be iﬁcluded in the gross estate of my wife for the purpose

of any estate, iﬁheritance. transfer, legacy, guccesglion

; . |
i 1
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or death taxes,athen, unless the will of my wife directs
otherwise, the trustee of the marital trust shall pay,
upon written request, to the personal representative of
the estate of my wife an amount equal to the difference
between (a) the amount of all such taxes or duties,
including any interest or penalties thereon, payable with
respect to all property includable in the gross estate of
the beneficiary, and (b) the amount of all such taxes oOr
duties which would have heen payable if such principal of
this trust were not included in the gross estate of the
beneficiary. In determining the amount so payable, the .
trustee of the marital trust may rely ¢onclusively and
without investigation upon the written certification of
the personal repregsentative of the estate of the benefi-
ciary. I suggest, but do not require, that to the extent
practicable, the trustee of the marital trust shall use
aggsets other than Class B NCC commen stock or Class B
McWane common stock 1n gatisfying the amount payable under
this paragraph.

S. The marital trust shall terminate upcon the
death of my wife. Upon termination, the then remaining
principal of the marital trust (all of which is herein-
after referred to as the ''marital trust estate’’) shall be
disposed of in accordance with the following provisions:

A. If any one or more of the group consisting of

my son. Charles Phillip McWane, my daughter, Anna
McLester McWane, Or any issue of either my said son or
my said daughter survives the termination of the
marital trust, the following provisions shall be
dpplicable.
(i) The trustee of the marital trust shall
first transfer, convey and pay over such part, 1if

any, of the marital trust estate as may be

required by, and in the manner directed by, the

162194 /;/ /3%
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go-calfed "Marital Trust Equalization Prgvisions” )
hereinafter set forth in § I and § II, and
further elaborated upon in § III, of this ITEM

TWELVE.

{(i1) Any part of the marital trust estate
not effectively disposed of under the so-called
'"Marital Trust Equalization Provisiong' as
directed in the next preceding paragraph (1)
shall be divided into a sufficient number of
equal shares so that there shall be set aside one
equal share for my son, Charles Phillip McWane, .
if he is living at the termination of the marital
trust, one equal share for my daughter., Anna
McLester McWane, if she is living at the termina-
rion of the marital trust, and one equal share
for the issue collectively living at rhe termina-~
tion of the marital trust of either my said son
or my said daughter who predeceages the termina-
tion of the marital trust leaving issue surviving
the termination of the marital trust, such shares
to be held or disposed of as £o0llows:

(1) With respect to any share sC set
aside for either my son, Charles Phillip
McWane, or my daughter, Anna McLester
McWane, such share shall be disposed ¢of as
follows:

(a) If such child has attained
the age of forty (40) years at the
termination of the marital trust, the
trustee shall transfer. convey angdg pay
over, free of trust, such share t¢ him
or her,

(b) If such child has attained

the age of thirty (30) years but not
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forty (40) yearg at the termination of
the marital trust, the trustee shaill
transfer, convey and pay over, free of
trust, one-half (1/2) of such share to
him or her;

(¢) Any part or alil of sguch share
not payable to such child under sub-
paragraphs (a) and (b) of this para-
graph the trustee ghall trangfer,
convey and pay over the same to the
trustee hereinafter named in paragraph
4 of ;TEH EIGHTEEN, in trust, neverthe-
lens.-to be held, managed and disposed
of as a geparate trust for such child's
primary benefit in accordance with the
provigions get cut in ITEM THIRTEEN.
(2) With respect any share g0 set
agide for the i8sue collectively surviving
the termination of the marital trust of
either my said son or my said daughter who
predeceases the termination of the marital
trust leaving issue surviving the termina-
tion of the marital trust, the trustee shall
further divide one of such equal shares
among such living 1ssue, 1in equal shares per
sti:pes. and with respect to each living
igsue entitled to such share ¢or a porticn of

gsuch share, the trustee shall transfer,

‘convey and pay over such share or such

portion of such share to which he or she 1s
entitled to him or her if he or she has
attainad the age of thirty-five (35) years,
ﬁtherwise the trustee shall transfer, convey
and;pay over the same to the trustee herein-

after named in paragraph 4 of ITEM EIGHTEEN,
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iﬁrtrust, nevertheless, t¢o be held, managed
and disposed of as a separate trust for his
or her benefit in accordance with the provi-
sions set out in ITEM FOQURTEEN,

B. If nmeither my son, Charles Phillip McWane,
nor my daughter, Anna McLester McWane, nor any 1ssue
of either of them survives the terminaticen @f the
marital trust and if my son, James Ransom McWane, Jr.
survives the termination of the marital trust, the
trustee shall transfer, c¢onvey and pay over, free of
trust, the marital trust estate to my said son. ’

C. If neither my son, Charles Phillip McWane,
nor my daughter, Anna McLester McWane, nor any issue
of either of them nor my son, Jameg Ransom McWane,
Jr., survives the termination of the marital trust and

’ if any issue of my son, James Ransom McWane, Jr.,
survives the termination of the marital trust, the
marital trust estate shall be transferred, conveyed
and paid over to such living 1ssue, 1n equal shares
per stirpes, subject to the provisions of LTEM SIATEEN.

D. If no issue of mine survives the termination
of the marital trust and if my sister, Bee McWane
Reid., survives the termination ¢f the trust, the
trustee shall transfer, convey and pay over, free of
trust, the marital trust estate to my sister.

E. If neither any issue of mine nor my sister.
Bee McWane Reid, survives the termination o©f the
marital trust, the trustee shall transrer, convey and
pay over, free of trust, the marital trust estate to
the McWane Foundation.

§ T. MARITAL TRUST EQUALIZATION PROVISIONS WITH

RESPECT TO NATIONAL COMMERCE CORPORATION
STOCK

A. If upon my wife's death, my son, Charles

Phillip McWane, my daughter, Anna McLester McWane. or any




38.

!
issue of my said son or my said daughter (such child
individually ¢or such issue collectively, as the case may
be, being hereinafter called "THE BENEFICIARY") either
(1) has previously received Class A common stock
of National Commerce Corporation (''NCC'') pursuant tc
ITEM FIVE or ITEM TEN (whether outright at my death or
upon termination of a trust created under ITEM FIVE or
ITEM TEN), or
(2) 1is the current income beneficiary of a trust
containing Class A common Stock of NCC created under
ITEM FIVE or ITEM TEN,
the trustee of the marital trust shall transfer, convey
and pay over, free of trust except as provided in ITEM
SIXTEEN, a sufficient number of shares of Class B common
stock of NCC as will equal the number of shares of (lass A&
gommon stock of NCC either that THE BENEFICIARY has
previously received pursuant to ITEM FIVE or ITEM TEN or

that is then contained in a trust created under ITEM FIVE

or ITEM TEN for THE BENEFICIARY'S benefit as follows:

(a) If THE BENEFICIARY of Class A shares under
ITEM FIVE or ITEM TEN is my son, Charles Phillip
McWane, or my said son's 1ssue. the distribution of
Class B shares hereunder shall be made to my daughter,
Anna McLester McWane, if she is living at my wife's
death, or if my said daughter i1s not then living, to
her issue collectively then living, such 1ssue to take
in equal shares per stirpes:

(b) If THE BENEFICIARY of (Class A shares under
ITEM FIVE or ITEM TEN 15 my daughter, Anna MclLester
McWane, the disgtribution of Class B shareg hereunder
shall bhe made to the issue collectively of my son,
éharles Phillip McWane, living at my wife's death.

such issue to take 1n equal shares per stirpes;
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(¢) If THE BENEFICIARY of Class A shares under

ITEM FIVE or ITEM TEN is the issue of my son, Charles
Phillip McWane, the distribution of Class B shares
hereunder shall be made to the issue collectively
living at my wife's death of my daughter. Anna
McLester McWane, such issue to take in equal shares
per stirpes;
provided, however, that if upon my wife's death there 1is
not sufficient Class B common stock of NCC available in
the marital trust estate to satigfy provision (aj), (b) or
(¢) above, the trustee of the marital trust shall use cash
or other property from the marital trust estate of
sufficient value to make up any deficiency (as computed 1n
accordance with the next gucceeding sentence) in the Class
B gtock, using values as to such cash and other property
as are finally determined for federal egtate taxX purpoeses
in my wife's estate. For purposes of computing any
deficiency in the Class B stock distributable under
provision {(a). (b) or (¢) above. the trustee shall first
determine the total value of what either has been pre-
viously received by THE BENEFICIARY or is then held 1in
trust under ITEM FIVE or ITEM TEN for THE BENEFICIARY'S
benefit by adding together .

(i) the value of any Class A stock held either
by THE BENEFICIARY or by said trust upon my wife's
death (said Class A stock to be conclusively deemed 1O
have a per share value equal to the per share value of
any Class B stock then held by the marital trust
estate as finally determined for federal estate tax
purposes in my wife’'s estate), and

(ii) the value as of the date of itg receipt of
ahy property or c¢ash received by THE BENEFICIARY for
any Class A stock disposed of by THE BENEFICIARY prior

to my wife's death,

q
I
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and shall then Qﬁbtract from such total value the value of

any Class B stock (as finally determined for federal

gstate tax purposes in my wife's estate) then distri-
butable to any child of mine or to the 1i1ssue collectively
of any deceased child of mine under provision (a), (b} or
(¢) above. Any deficiency in the Class B stock shall be
prorated among those receiving property from the marital
trust estate under provigions {a), (b) or (¢) above in the
same proportion as they are so recelving sSuch property.

B, If upon my wife's death, my son, Charles
Phillip McWane, my daughter, Anna Mclester McWane, or any '
issue of my said son or my said dauvghter {such child
individually or Such issue collectively, as the case may
be, being hereinafter called '"THE BENEFICIARY") has
previously received cash or other property in lieu of

Glass A common stock of NCC from any trust created under

ITEM FIVE OR ITEM TEN on its termination (as 1in the case
where the trustee aof such trust has previcusly dispogsed of
all such Clasg & SLQCK pursuant Lo the power granted the
trustee 1n paragraph 6(a) of ITEM EIGHTEEN), the trustee
of the marital trust shall transfer, convey and pay over,
free of trust except as provided 1n ITEM SIXTEEN, a
sufficient number of shares of Class B common stock of NCC
as will, as nearly as practicable, approximate the value
as determined by the trustee of the marital trust, in 1ts§
gsole and absolute discretion, ¢f the cash and ¢ther
property which THE BENEFICIARY has So previously received
as of the date of receipt as follows:

{a) If THE BENEFICIARY of such cash ¢r other
property pursuant to ITEM FIVE or ITEM TEN 1s my son,
Charles Phillip McWane, or my said son's issue, the
distribution of Class B shares hereunder shall be made
to my daughter, Anna MclLester McWane, if she is living

at my wife's death, or if my said daughter is not then
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living, to hMer issue collectively then living, such
issue to take in equal shares per stirpes;

(b)Y If THE BENEFICIARY of such cash ¢r other
property pursuant to [TEM FIVE or ITEM TEN is my
daughter, Anna Mclester McWane, or my sald daughter’'s
igsue, the distribution of Class B shares hereunder
shall be made to the 1ssue collec¢tively of my son.
Charles Phillip McwWane, living at my wife's death,
such issue to take in equal shares per stirpes;

(¢) If THE BENEFICIARY of Class A shares under
ITEM FIVE or ITEM TEN is the 1ssue of my son, Charles :
Phillip McWane, the distribution of Class B shares
hereunder shall be made to the igsue collectively
living at my wife's death of my daughter, Anna
McLester McWane, such issue to take in equal shares

, per stirpes,

provided., however, that 1f upon my wife's death there 1s
not sufficient Class B common stock of NCC available in
the marital trust estate to satisfy provision {(a), (b) or
(¢) above, the trustee of the marital trust shall use cash
or other property from the marital trust estate of

sufficient value to make up any deficiency {(as computed 1n

accordance with the next succeeding sentence) 1n the (Class
B stock, using values ag to such cash and other property
as are finally determined for federal estate tax purposes
| in my wife's estate. For purposes of computing any

. deficiency 1in the Class B stOCK distributable under
proviﬁimn {a), (b) or (c) above, the trustee ghall first
determine the total value of the cash or other property
previously received by THE BENEFICIARY as of the date of
1ts receipt and shall then subtract from such total wvalue
the value ¢f any Class B stock (as finally determined for

federal estate tax purposes in my wife's estate) then

distributable to any child of mine or to the lssue
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collectively of -any deceased child of mine under provigion
(a), (b)Y or (c¢) above. Any deficiency in the Clasg B

stock shall be prorated among those receiving property

F o ; -

from the marital trust estate under provisions
(¢) above in the game proportioneg ag they are sg receiving
property.

§ 1l MARITAL TRUST EQUALIZATION PROVISIONG
WITE RESPECT TO MCWANE, INC. STOCK

A. If upon my wife’'s death, my son, Charles
FPhillip McWane, my daughter, Anna MclLester McWane, or any
1ssue of my said son or my said daughter (such child :
individually or such 1ssue collectively, as the case may
be, being hereinafter called "THE BENEFICIARY'") either
(1) has previously received Class A common stock
of McWane, In¢. (''M¢Wane' ) pursuant to ITEM SIX or
ITEM ELEVEN (whether ocutright at my death or upon
termination of a trust c¢reated under ITEM SIX or ITEM
ELEVEN}, or
(2) then bec¢omes entitled to receive Class A
common stock of McWane upon termination of a trust
created under ITEM SIX or ITEM ELEVEN,
the trustee of the marital trust shall transfer, convey
and pay over, free of trust except as provided i1n ITEM
SIXTEEN, a sufficient number of shares of Class B common
stock: of McWane as will equal the number of shares of
Class A common stock of McWane that THE BENEFICIARY either
has previously received or then becomes entitled to
receive as follows:
(a) If THE BENEFICIARY of (Class A shares under
ITEM SIX or ITEM ELEVEN is my son, Charles Phillip
McWane, the distributicon of Class B shares hereunder
shall be made to my daughter, Anna McLester McWane, 1f
she is,. living at my wife's death, or 1f my said

daughter is not then living, to her issue colilectively
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then livingfxsuch 1ssue to take 1n equal shares per
stirpes;

(b)Y If THE BENEFICIARY of Class A shares under

ITEM SIX or ITEM ELEVEN 15 my daughter, Anna MclLester
McWane, the distribution of Clasg B shares nereunder
ghall be made to the issue collectively of my son,
Charles Phillip McWane, living at my wife's death.
such 1ssue to take in equal shares per stitpes,
(¢) If THE BENEFICIARY of Class A shares under
ITEM SIX or ITEM ELEVEN is the issue of my son.
Charles Phillip McWane, the distribution of Class B .
shares hereunder shall be made to the 1ssue
collectively living at my wife's qeath of my daughter,
Anna McLester McWane, such issue to take in equal
shares per stirpes;
provided, however., that if upon my wife's death there 1§
not sufficient Class B common stock of McWane available 1n
the marital trust estate to satisfy provision (a). (b) or
(¢) above, as the case may be, the trustee of the marital
trust shall use cash or other property from the marital 1
trust estate of gsufficient value to make up any deficiency
(ags computed in accordance with the next succeeding
sentence) in the Class B stock, using values as Lo such
cash and other property as are finally determined for
federal estate tax purpecses 1n my wife's estate. For
purposes of computing any deficiency in the Class B stock
distributable t¢ any child of mine ¢r to the issue
collectively of any deceased child of mine under provision
(a), (b)) or (c¢) above, the trustee shall first determine
the total value of what either has been previgusly )
received by THE BENEFICIARY or 1s then held in trust under
ITEM SIX or ITEM ELEVEN for THE BENEFICIARY'S benefit by

adding together

| *"/ ,,
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(1) the value of any Class A stock held either
by THE BENEFICIARY Or by said trust upon my wife's
death (said Class A stock to be conclusively deemed t-
have a per share value equal to the per share value cf
any Class B stoc¢k then held in the marital trust
egstate as finally determined for federal estate tax
purposes in my wife's estate), and

(11) the value as of the date of its receipt of
aAny property or cash received by THE BENEFICTIARY for
any Class A stock dispesed of by THE BENEFICIARY prior
to my wife's death,

and shall then subtract from such total value the value of
any Class B stock (as finally determined for federal
estate tax purposes in my wife's egtate) then distri-
butable to any child of mine or to the issue collectively
¢f any deceased child ¢f mine under provision (a), (b} or
(c) ahove. Any deficiency i1n the Class B stock shall be
prorated among those receiving property from the marital
trust estate under provisions {(a), (b) or {(¢) above 1in the
same proportion as they are so receiving property.

B. If upon my wife's death, my son, Charles

Phillip McWane, my daughter, Anna McLester McWane, or any
1ssue of my said son or my said daughter (such child
individually or such issue collectively, as the case may
be, being hereinafter called "THE BENEFICIARY'') has
previously received cash or other property in lieu of
Class A common stock cof McWane from any trust created
under ITEM SIX or ITEM ELEVEN on its termination (as in
the case where the trustee of such trust has previocusly
disposed of all such Class A stcock pursuant to the power
granted the trustee 1in paragraph 6(b) of ITEM EIGHTEEN),
the trustee of the marital rtrust shall transfer., convey

and pay over, free of trust except as provided in ITEM

SIXTEEN, a sufficient number of shares of Class B common

2
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gtock of McwanE!;s will, as nearly as practicable,
approximate the value as determined by the truygtee or the
marital trust. in its sole and absclute discretion, of the
cash and other property which THE BENEFICIARY has so
previously received as of the date of receipt as follows:
(a) If TRE BENEFICIARY of such cash or other
property pursuant to ITEM SIX or ITEM ELEVEN is my
son, Charles Phillip McWane, the distribution of Class
B shares hereunder shall be made to my daughter, Anna
McLester McWane, if she 1s living at my wife's death,
or if my said daughter is not then living., to her '
igssue collectively then living, such issue to take 1in
equal shares per stirpes;
{(b) If THE BENEFICIARY of such cash or other
property pursgant to ITEM SIX or ITEM ELEVEN 1s my
; daughter, Anna McLester McWane, the distribution of
Class B shares hereunder shall be made to the issue
collectively of my son, Charles Phillip McWane, living
at my wife's death, such 1ssue to take in equal shares
per stirpes.
(¢) If THE BENEFICIARY of Class A& shares under
ITEM SIX or ITEM ELEVEN ig the issue of my son.
Charles Phillip McWane, the distribution of Class B
shares hereunder shall be made to the issue
collectively living at my wife's death of my daughter,
Hﬁna McLegter McWane. such 1ssue tQ take in equal
sharea per stirpes;
provided, however, that if upon my wife's death there 1is
not sufficient Class B common stock of McWane avaiiable 1in
the marital trust estate to satisfy provisicon (a), (b, Or
(¢) above, as the case mav be, the trustee of the marital
trusf shall use cash or ather property from the marital

rrust estate of sufficient value to make up any deficiency

(as computed in accordance with the next succeeding

y
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sentence) in the>Class B stock, using values as to such
cash and other property as are finally determined for
federal estate tax purposes 1n my wife's estate. For
purposes of computing any deficiency 1n the Class B stock
distributable under provision {a), {(b) or {c) above, rthe
trustee shall first determine the total value of the cash
or other property previously received by THE BENEFICLARY
as of the date of 1tg receipt and shall then subtract from
such total value the value of any Class B stock {(as
finally determined for federal estate tax purposes 1n my
wife's estate) then distributable to any child of mine or :
to thé issue collectively of any deceased child of mine
under provision (a), (b) or {(¢) above. Any deficiency 1in
the Class B gtock shall be prorated among those receiving
property from the marital trust estate under provisions
(a), (b) or (c¢) above in the same proportion as they are

SC [ecelving property.

§ III. GENERAL EXPRESSION OF INTENT WITH
RESPECT TO MARITAL TRUST EQUALIZATION
PROVISIONS AND WITH RESPECT TO QUALIFICATION OF
MARITAL TRUST FOR MARITAL DEDUCTION.

—au I —

It 1s my intention to treat equally under the
provisions of this will my son, Charles Phillip McWane, or
his issue, on the one hand, and my daughter, Anna MclLester
McWane, or her issue, on the other In using terms Such
as "equally,' "equalize" or "equalization” in the ''Marital
Trust Equalization Provisiong,” I intend to indicate only
that the aggregate amount of property passing tc¢ my said
son (or hig issue) and my said daughter (or her issue)
shall be approxXimately the same and not that the value of
the property passing to any beneficiaries shall be the
same.; I recognize, for example, that the value of the

Tlass A NCC common stock and Class A McWane common stock

that may be allocated to the share of ¢ne beneficrary may

b
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not be egual to Yhe value of the Class B NCC common stock
or Class B McWane common stock that may be allocated to
the share of another beneficiary.

ITEM FIVE and ITEM SIX of this will dispose of
all my Class A NCC common stock and Class A McWane common
stock, respectively. Said Items give and bequeath such
stock outright to, or in a trust for the benefit of, (1)
my son, Charleg Phillip Mcwane, if alive, (ii) otherwise
my daughter, Anna Mclester McWane, 1f alive, (111) oOther-
wise the living issue, if any, of my son, Charles Phillip
McWane, per stirpes. (iv) otherwise the living issue, 1if .
any, of my daughter, Anna McLester McWane, per stirpes.
Under the provisions of ITEM TEN and ITEM ELEVEN, if a
person for whose initial benefit a trust 1s created with
respect to my Class A NCC or McWane stock should die, such
Ciass A stock could pass either vertically to descendants
of such person or laterally to a sibling 0f such person Of
such sibling's descendants. Thus, the provisions of ITEM
FIVE and ITEM SIX might result in either my son, Charles
Phillip McWane, or my daughter, Anna McLester McWane, or
the issue of my said son (such child individually Or such
issue collectively, as the case may be. being hereinafter
called “"THE BENEFICIARY'') receiving, either outright or in
a trust for his or her benefit, a substantial bequest of
NCC and McWane Class A common stock. with no comparable
provision being made for the other of my said two children
or for such other child's igsue, as the case may bhe.

It is my intention that, 1f my wife survives me,
then upon my wife's eventual death the marital trust
estate shall be used to equalize, to the extent herein
degcribed, ¢a) the aggregate amount of assets passing from
my estate to or for the benefit of THE BENEFICIARY, and

(b) the aggregate amount of assets pasgsing from my estate

to or for the benefit of the other of my said two children

4162194 ég?gjL‘




S R T Ly RTINS R S S

— J - JR'1583 PG 948

48 . |
L

or for such other child's issue., as the case may be. It
is also my intention that, to the extent practicable., such
equalization shall be accomplished by using shares of
Class B common stock of NCC and of McWane, respectively,
to match on a share-for-share basis (and not necessarily
on a value-for-value basig) the shares of Class A common
stock passing to or for the benefit of THE BENEFICIARY
under ITEM FIVE or ITEM SIX or ITEM TEN or ITEM ELEVEN.
For example, assuming that both my son, Charles Phillip
McWane, and my daughter. Anna McLlester McWane, are alive
on my wife's death, and assuming further that under ITEM '
FIVE and ITEM SIX 500 shares of Class A common stock of
NCC and 25,563 shares of (Class A common stock of McWane
have previously passed to or for the benefit of my said
son, and assuming further that none of such Class A shares
have been previously disposed of for cash or other
property prior to my wife's death, then it 1s my intention
that, upon my wife's death, 500 shares of Class B common
stock of NCC and 25,393 shares of Class B common stock of
McWane shall, to the extent available in the marital trust
egtate, be transferred, conveyed and paid over, subject to
the provisions of ITEM SIXTEEN, to my daughter, Anna
McLester McWane, if she is then living, otherwise to her
issue collectively then living, in equal shares per
stirpes. Assuming under the foregoling example that
Charles Phillip McwWane survived me but thereafter prede-
ceaseﬁ my wife leaving issue of his surviving my wife and
assuming further that his death caused 500 shares of Class
A common stock of NCC and 25,593 shares of Class A common
stock of McwWane to pass under the provisions of ITEM TEN
or ITEM ELEVEN to or for the henefi1t of my daughter, Anna
HcLesker McWane, then 1t 1s my intention that 500 shares

of Class B, common stock of NCC and 25,593 ghareg of Class

B common stock of McWane would be transferred, conveyed

7
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and paid over, é‘bject to the provisions of ITEM SIXTEEN,
to the then surviving issue of Charles Phillip McWane, in
agqual shares per #tirpea‘

| I£ the sharﬂs of Class A common stock of NCC and
of McWane passing to or for the benefit of THE BENEFICIARY
undariITEH FIVE aﬁd ITEM SIX, respectively, have been
prteviously disposed of for cash or other property prior to
my wife's death, then it is my intention that the equali-
zation herein described shall be accomplished by usging a
sufficlient number of Class B shares of common stock of NCC
and McWane, whose value will, as nearly as practicable,
approximate the value of such cash and other property THE
BENEFICIARY has 80 previously receiVEg as of the date of
receibt.

To the e#tent that there is insufficient Class B
qnmmﬂh stock either of NCC or of McWane available in the
maritﬁl trusgt estate to accomplish the equalization herein
deacribed. it ig my intention that the trustee of the
marital trust shall use cash or other property from the
marital trust estate, to the extent available, to make up
any deficiency (as computed in the manner heretofore
specified) in the Clags B common stock, using values as to
such ?ash and other property as are finally determined for
feder?l egstate tax purposes in my wife's estate.

| I recognize that the problems of equalization
inherknt in the '""Marital Trust Equalization Provisions'
may b% complicated and difficult and that I may not have
cover%d all thﬁae problems fully or precisely in this
will{ It is therefore my intention to vest in the trustee
of t&e marital trust absolute authority and discretion 1in
applfing the '"Marital Trust Equalization Provisions,' and
1 diﬁect that the actions of said trustee 1n this regard
shalL be ﬂinallana binding on all concerned,
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It 1s &; intention that under any set of circum-
stances my executor shall. in my executor's sole discre-
tion, determine whether tc elect under the provisions of
the Internal Revenue Code applicable to my estate to
qualify all or any portion of the marital trust for the
federal estate tax marital deduction. Generally, !
anticipate that my executor will elect t¢ minimize the
estate tax payable by my estate. However, 1 would expect
that some consideration be given to the estate tax payable
in my wife's estate upon her death, especially if she
should die prior to the time the election 15 made. The
determination of my executor with regspect to the exercise

of the election shall be conclusive upon all persons.

ITEM THEIRTEEN

’ The following provisions shall govern any sepa-
rate trust herein created for the primary benefit of my
son, Charles Phillip McWane, or my daughter, Anna Mclester
McWane, under the provisions of either paragraph
2(BY(i)Y(¢) of ITEM EIGHT or paragraph 5¢a)(ii)(l)(c) of
ITEM TWELVE, such child being herein called the "benef1-
ciary,' and the trustee 1s directed as follows:

1. The trustee shall pay to or for the benef:it
of the beneficiary so much, if any, of the net income or
principal of the trust as the trustee, 1n the trustee's
absolute discretion, shall deem necessary or desirable for
the beneficiary’s support. maintenance and education, 1t
being my intenticon that all or part or none of the net
income or principal may be paid to the beneficiary. The
trustee shall consider all resources and 1ncocme oOf Or
availﬁble to the beneficiary from all sources reasonably
knﬂwn;tﬂ the trustee. The benefictiary shall not have cthe
right to require that any payment of income or principal

be made under the provisions of this paragraph, the
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decision of the ¥rustee being final and binding. The
trustee shall be fully discharged with respect to all
amounts of principal so paid to the beneficiary without
obligation on the part of the beneficiary to account
therefor to the trustee or any person, firm or corpora-
tion. The net income or any part thereof not so paid
shall be accumulated and added to and become a part of the
principal of the trust.

2. If the beneficiary was under the age of
thirty (30) years at the creation of the trust. the
trust?e shall transfer. convey and pay over, free of ’
trust. to the beneficiary one-half (1l/2) of the then
corpus when the beneficiary attains the age of thirty (30)
Years.

3. The trust shall terminate on the first to
gccur of

A. The date the beneficiary attains the age of

forty (40) years, or

B. The date the beneficiary dies.

If the trugt terminates on the date the benefi-
ciary attaing the age of forty (40) years, the trustee
shall transfer, convey and pay over, free of trust, the
then principal of the trust, together with any undistri-
buted income thereof, to the beneficiary.

If the trust terminates on the date of the death
of the beneficiary, the trustee shall transfer, convey and
pay over, free of trust except as provided in ITEM FIFTEEN
or ITEM SIXTEEN hereof, the then principal of the trust.
together with any undistributed income thereof., to the
issue of the beneficiary living at the termination of the
trust, in equal shares per stirpes, or if no i1ssue of the
beneficiary is then living and if issue of mine (other
than my son, James Ransom McWane, Jr., or his issue) is

then living, to such igsue of mine, in equal shares per
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stirpes, or 1if n® such issue of mine is then living and if
my wife, Ada French McWane, is then living., to my said
wife, or if my said wife is not then living and if my son,
James Rangom McWane, Jr., is then 1living, to my said son,
or if my said son is not then living and i1f any 1ssue of
my said son is then living, to such 1ssue, 1n egual shares
per stirpes, or if no issue of my said son is then living
and if my sister. Bee McWane Reid, is then living, to my
said sister, or if my said sister is not then living, to

the McWane Foundation.

ITEM FOURTEEN

The following provisions shall govern each sepa-
rate trust herein created for the primary benefit of a
living issue of either my son. Charles Phillip McWane, or
py daughter, Anna McLester McWane, under the provisions of
either paragraph 2(B>(ii) of ITEM EIGHT or paragraph
B(AY(113(2) of ITEM TWELVE, such living igsue being
hereinafter referred to as the "'peneficiary,'” and the
rrugtee 19 directed as follows:

1. The trustee shall pay to or apply for the
benefit of the beneficiary so much, 1f any. 0f the net
income or principal of the trust as the trustee, in the
trustee's absolute discretion, shall deem necessary Or
desirable for the beneficiary's support, maintenance and
education, it being my ilntenticon that all or part or none
of the net income or principal may be paid to the benefi-
ciary. The trustee shall consider all resources and
income of or available to the beneficiary from all SQurces
reasonably known to the trustee. The beneficiary shall
not have the right to require that any payment of income
or pfincipal be made tc him or her, the decision of the
trustee being final and binding on all perscns. The

trustee shall be fully discharged with respect to all

Ui
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amounts of incom® or principal paid to or for the benefit
of the beneficiary without obligation on the part of the
beneficiary to account therefor to the trustee 2r any
person, firm or corporation. The net income Or any part
thereof not so paid shall be accumulated and added to and
become a part of the principal of the trust,

2. The trust shall terminate on the first to

accur of

A, The date the beneficiary attains the age of
thirty-five (35) years.

B. The date which is twenty-one (Zl) years after
the date of the last to die of the issue of my mother.
Louigse Neving McWane, living at the creation of the
trust, Or

C. The date the beneficiary dies.

, If the trust terminates under subparagraph A or B
above, the trustee shall transfer, convey and pay oOver,
free of trust, the then principal of the trust, together
with any undistributed income thereof, to the beneficiary.

If the trust terminates under subparagraph C

above, the trustee shall transfer, convey and pay over,
free of trust except as provided in ITEM FIFTEEN or ITEM
SIXTEEN, the then principal of the trust, together with
any undistributed income thereof, to the 1ssue of the
beneficiary living at the terminat:ion of the trust, 1in
equal shares per stirpes, or if no issue of the benefi-
ciary'is then living and if issue ¢f mine {(other than my
son, James Ransom McWane, Jr.., cr his 15sue) 1is then
living, to such issue of mine as would be entitled to
inherit the propetty constituting the same and in the
proportions in which they would be entitled to inherit the
same from the beneficiary under the laws of descent and

distribution of Alabama relating to real property in force

at the termination of the trust, had the beneficiary died
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immediately folNwing the termination of the trust, domi-

_cilad in Alabama, intestate, unmarried, survived only by

issue of amine andiawned the same, whether or not the
property being distributed i3 real, personal or mixed, ©or
if no such issue of mine is then living and if ay wife,
Ada French McwWane, is then living, to my said wife, or 1if
my gaid wife is not then living and i1f my son, James
Rlnloﬁ McWane, Jr;, is then living, to my said son, or if
my said son is not then living and if any issue of my said
son i# then living., to such issue, in equal shares per
lti:p#:. or if no isesue of my said son is then living and
i nyéaister, Bee McWane Reid, is then living., to my said
uiate&, or if my said sister ig not then living, to the

McWane Fuundatinn;

ITEM FIFTEEN

Unless otherwise provided in a previQus ILtem oOf
this ?111. if any igsue of mine becomes entitled to any
share;of the principal or undistributed income of any
trust herein :raaied on its termination and 1f such 1ssue
has any other pruéerty then held in trust for his or her
benefit pursuant to the provisions of either ITEM EIGHT.
paragraph 2(B)(i) or (ii) or ITEM TWELVE, paragraph
5(A)(11)(1) or (2) of this will, his or her share in the
truatésn terminating shall not be transferred, conveyed
and paid over, free of trust, to him or her but shall be
adde& to, merged with and administered and disposed of
likeéﬂuch other property so held in trust for him or her
purﬂﬁant to the provisgions of ITEM EIGHT, paragraph
2(BY(i) er (i1) ot of ITEM TWELVE, paragraph 5(A){11){1)
or (2). |

ITEM SIXTEEN

Subject ﬁu the provisions of ITEM FIFTEEN, 1f any

igsue of mine becomes entitled to any share of my estate
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on my death or o the principal or undistributed income of
any trugt herein éraated on its termination and if such
issue shall not h#ve attained the age of twenty-one (21)
years on the date he or she becomes so entitled to such
ghare, then though the share of such igsue in my estate oOr
in the trust 50 terminating shall vest in him or her. his
or her share shall not be transferred. conveyed and paid
over to him or hef, and AmSouth Bank, National Agsoclation
{or sﬁch SuCCessot ﬁnrporatinn having trugt powers ag may
succeed to the business of said bank by purchase, merger,
congolidation or otherwige) shall hold such share in trust
for hﬁm or her until he or she shall attain the age of
twent}-nne (21) years, using and applying for hisg or her
gupport, maintenance and education such part of the net
income from his ot her shate or of the principal thereof
38 the trugstee deems necessary oOr desirable for said pur-
PEEEH; provided, however, if such i18sue shall die prigr to
attaihing the age of twenty-one (21) years, said trustee
shall tranefer, convey and pay over, free of trust, the
then principal and undistributed income from hig Or her

ghare to his or her esgtate.

ITEM SEVENTEEN

The fullﬁwing provisions shall apply to each
trusﬁ created under this will:

. 1. The trustee or trustees are authorized, but
not ﬂequi:ld. to mingle the trust property of the separate
truaﬁa held under this uill. allotting to each separate
trust an undivided interest in the mingled funds.

2. All references in this will to "trustee® or
”t:uiteea” shall be deemed to include not only the |
original trugtee or trustees but alsdo any SulCessor
trustee oOr truﬂte?s: and all powers and discretions vested

1n the original trugtee or trustees shall be vested in,

and eéxercigable by, any such successor trustee or trustees.
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3. IfT;he happening of any future event may
cause the ultimate vesting of any trust estate herein
created or of any share therein to be extended under the
provisions hereof to a time beyond that within which the
same is required by law to become vested, then and in such
event the trust as to said trust estate or as to such
share therein shall continue only for as long a period of
time as is allowed by law, at the end of which period the
said trust as to gaid trust egtate or as to such share
therein shall terminate. In such case said trust or such
share therein shall at the expiration of such period
thereupon be vested in and distributed to the person for
whose primary benefit the trust was ¢reated, or, if the
trust was created for the primary benefit of more than one
person, to such persons in the proportions in which they
are so enjoying the same, irrespective of their attained
AgE€8.

4. The income of the trusts herein created at my
death shall acerue from the date of my death, and until
the truSts are egtablished, I authorize my executcr, 1n my
ogecuror's abgolute discretion, from time to time and at
any time, to pay out of my general estate to the
respective income beneficiaries of such trusts, as advance
payments of income, such sum ©r sum§ as, 1in my executor's
judgment, are not in excess of the income which such
income beneficiaries probably would have been entitled to
receiﬁe from the said trusts had the same been estab-
lished. Any such sum paid from the principal of my gene-
ral estate shall be regarded merely as a temporary advance
to be restored to the principal from income otherwise pay-
able to the beneficiary to whom such advance shall have
been hade.

. Aé to the net income which by any of the pro-

vigsions of this will may be payable to any person, he Or
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she shall have mb right or power, either directly or
indirectly, to anticipate, charge, mortgage, encumber,
assign, pledge, hypothecate, sell or otherwise dispose cf
gsame, or any part thereof, until same shall have been
actually paid in hand to him or her by the trustee or
trustees. Nor shall such income nor the principal or
corpus of any trust estate nor any part of or interest 1N
either of them be liable for or to any extent subject to
any debts, claims or obligations of any kind or nature
whatsoever or to any legal process in aid thereof, con-
tracted or incurred by or for such person before or after :
my death.
6. The whole or any part of the income or prin-
cipal of any trust, other than the ma}ital trust, payable
to any beneficiary who, in the opinion of the trustee or
trustees, is incapacitated through illness, age or other
cause may, in the discretion of the trustee or trustees,
be paid to such beneficiary or applied by the trustee Ot
trustees for the benefit of such beneficiary or paid to
the guardian of the person of such beneficiary.
7. With respect to any benefits under employee
henefit plans pavable to the trustee or trustees of any
trust created hereunder, the trustee or trustees shall be
authorized to receive, hold and administer any such bene-
fits and to make any election permitted by any tax law
that the trugtee or trustees determine 1s for the best
interests of such of my wife and children as survive me.
By way of illustration, the trustee Or trustees may elect
that such benefits be paid in a lump sum ©or in 1install-
ments. To the extent that any employee benefits are not
included in my estate for federal estate tax purposes, the
amount thereof shall not be used 1n any way t¢c pay any

estate, inheritance or other tax, any claims or debts, Or

to satisfy any other obligation of my estate.

Y
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ha ITEM EIGHTEEN

1., The trustees of any trust created under ITEM
FIVE and to be administered under ITEM TEN of this will
shall be my wife, Ada French McWane, and John J. McMahon,
Jr. If either of said individuals be dead or fails or
refuses to act as a trustee or, having acted, should
thereafter die, resign or become incapacitated, then and
in any such event my son, Charles Phillip McWane. shall
act as a trustee 1n his or her stead.

2. The trustee of any trust created under ITEM
SIX and to be administered under ITEM ELEVEN of this will .
shall be my wife, Ada French McWane.

3. The trustee of any trust created under para-
graph 1 of ITEM EIGHT and to be administered under ITEM
TWELVE of this will shall be AmSouth Bank, National
Agsoclation (Or such successor corporation having trust
powerﬁ as may succeed to the business of said Bank by pur-
chase) merger, consolidation or otherwise).

4. The trustee of any trust created under either
paragraph 2(B){(1) or (11) of ITEM EIGHT or paragraph
5(AY(11)(1) or (2) of ITEM TWELVE and to be administered
under either ITEM THIRTEEN or ITEM FQURTEEN of this will
shall be John J. McMahon, Jr. If the said Mr. McMahon bhe
dead or otherwise unable or unwilling to act as trustee,
then and in any such event AmSouth Bank, National
Association (or such successor corporaticon having trust
powerB as may succeed to the business of said Bank by pur-
chase, merger, consolidation or otherwise) shall act as
trustee,

5. No individual trustee acting at any time as
to any trust created under this will shall be entitled to
compensation, but each shall be entitled to reimbursement
for all expenses reasonably incurred in the performance of

the duties of trustee. The corporate trustee shall be

a
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entitled to reaé%nable compensation for its services as
trustee. No trustee shall be required teo give any bond or
security.

6. (a) I direct that the trustees appointed
under paragraph 1 of this Item with respect t¢ any trust
created under ITEM FIVE shall ordinarily have no power to
gell or otherwise dispose of any Class A common stock of
National Commerce Corporation contained in said trust:
provided, however, that the trustees shall have the power
to sell or otherwise dispose of all of such Clasgs A stock
in connection with a merger, consolidation, recapitaliza-
tion or other form of reorganization of National Ccommerce
Corporation or in connection with a sale or other disposi-
tion of all of the Class A stock or all or substantially
all the assets of National Commerce Corporation. Any such
sale or other disposition permitted herein shall be made
only ppan rthe unanimous approval of all trustees wiho may
then be serving as tC sSuch trust.

(b) I direct that the trustee appointed under
paragraph 2 of this Item with respect to any trust created
under ITEM SIX shall ordinarily have no power to sell Or
otherwise dispose of any Class A common stock of McWane,
Inc. contained in said trust; provided, however., that the
trustee shall have the power to sell all of such Class A
stock in a single transaction or to otherwise dispose of
all of such Class A stock in connection with a merger,
congolidation, recapitalization or other form of reorgani-
zatimﬁ of McWane, Inc. Any such sale ar other disposition
permitted herein shall be made only upon the joint
approval of the trustee and any income beneficiary who 1S
cnmpeﬁent to act and who has attained his or her majority.

|
| (cy I direct that the trustee appointed under
paragraph 3 of this Item with respect to any trust created

under;paragraph 1 of ITEM EIGHT shall ordinarily have no
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power to sell or¥otherwise dispose of any Class B common
stock of McWane, Inc. contained in said trust. provided,
however, that the trustee shall have the power to sell or
otherwise dispose of all of such Class B stock in con-
nection with a merger, consolidation, recapitalization or
other form of recorganization of McWane, Inc. oOr in con-
nection with a sale or other digposition of all or a
majority of the Class A or B stock or all or substantially
all the assets of McWane, Inc.: and provided further that
the trustee shall always have the power to sell all or any
part of such Class B stock to any of my three children, .
James Ransom McWane, Jr., Charles Phillip McWane and Anna
McLester McWane, or to any trust created for the benefit
of any child of mine. |
7. Subject to the provigsions of the next pre-
geding paragraph 6, I hereby expressly grant to the
trustee or trustees wlith respect to each of the trust
estates herein created, including any accumulated income
thereof, the powers hereinafter enumerated, all of such
powers s¢O granted to be exercised by the trustee or
trugtees, as the trustee or trustees may deem advisable,
in the trustee's or trustees' sole and absclute discretion:
A. To retain and hold any property, 1including
stocks, bonds or other securities, originally received
hy the trustee ¢r trustees as a part of the rrust
egtate, irrespective of whether such property 1s a
so-called "legal' investment of trust funds and
irrespective of the relative proportion of the trust
estate represented by any such property or part
therecof, and, without limiting the generality of the
fbregoing, to retaln and acguire the stock or other

securities of Naticnal Commerce Corporation or McWane,

Ine. or any Successor 1n interest thereto;
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B. To %Ell, exchange, transfer or convey, either
before or after coption granted, all or any part of the
trust estate upon any terms and conditions, and to
invest and reinvest the trust estate and the proceeds
of sale or disposal of any portion thereof 1n any
loans, stocks, bonds or other securities, commen trust
funds, mortgages, participations 1n mortgages, or
other property, real or personal, whether so-called
""legal'' i1nvestments of trust funds or not;

C. To improve, repair, lease, rent for improve-
ment or otherwise for a term beyond the possible '
termination of the trust or for any less term, either
with or without option ¢f purchase., and to develop,
let, exchange, release, partition, subdivide, vacﬁte.
dedicate, adjust the boundaries of or change the use
of any real estate constituting a part of the trust
Egtate;

D. To borrow money from any lender, including
the trustee or trustees, for any purpose, with or
without security or mortgage of any real estate or
pledge of any perscnal property held by the trustee or
trustees hereunder,;

E. To determine whether or to what extent
receipts should be determined to be income or prin-
cipal, whether or to what extent expenditures should
be c¢harged against principal or income, and what other
adjustments should be made between principal or 1income
by following the provisions of the Alabama Principal
and Income Act as the same shall exist from time to
rime, and in all instances in whig¢h such Act doegs not
rEEOlvE questions relating to principal and income, to
determine the same with due regard to the 1nterest of

the beneficiary then entitled to the income thereof;

f
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¥. To }.eep any property constituting a part of
the trust estate properly insured against any hazards,
to pay all taxes or assessments, mortgages ot other
lieng now or hereafter resting upon said property. and
generally to pay all of the expenses of the trust
incurred in the exercise of the powers herein vested
in the trustee or trustees;

G. To make divisions and distributions hereunder
provided for either in cash or in kind, or partly in
cash and partly in kind, and for that purpose to
determine values thereof, and to determine the
identity of persons entitled to take hereunder;

H. To hold any or all securities or other
property constituting the trust estate in bearer form,
in the name of the trustee or trustees, or in the name
of some other person, partnership or ceorporation
without disclosing any fiduciary relation, and to
mingle any or all of the property constituting the
trTust estate in investments with other property held
in other trust estates;

1. To vote in person or by proxy, general Or
limited, upon all stocks, bonds or other securities
constituting a part of the trust estate; to unite with
other owners of similar property in carrying out any
plan for the consolidation. merger, dissolution or
reorganization of any corporation or other business
entity whose securities constitute a part of the truse
estate; to exchange the securities of any corperation
or other business entity constituting a part of the
trust estate for other securities; to assent to the
congolidation, merger, dissolution, recapitalization,
liquidation or reorganization of any such corporation

or other business entity; to sell or lease the

property Or any portion thereof of any such corpora-

e
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tisn or other business entity to any other corporation

or other businegs entity; to pay all assessments,
expenses and sums of money for the protection of the
interest of the trust estate as the holder of such
stocks, bonds or other securities; and generally to
exercise in respect to all stocks, bonds or other
securities held by the trustee or trugtees the same
rights and powers as are or may be exerclised by a
person owning similar property in his own right;

J. To institute and defend any and all suits or
legal proceedings relating to the trust estate in any
court, and to compromise or submit to arbitration all
matters of dispute in which the trust estate may be
involved,;

K. To execute and deliver any and all contracts,
conveyvances, transfers or other instruments, and to do
any acts., including the employment of attorneys or
agents, necessary or desirable 1in the execution ¢of the
powers herein vested 1in the trustee Or trustees,

L. To operate farms and woodlands with hired
labor, tenantsg or sharecroppers, to acgquire real
estate, crop allotments, livestock, poultry,
machinery, equipment, materials and any other 1tems of
production in connection therewith; to clear, drain,
ditch., make roads., fence and plant part or all of such
real estate, and to employ or enter into any practices
dr programs to conserve, lmprove or regulate the
efficiency, fertility and production thereof; to
improve, sell, auction or exchange crops. timber Or
other products thereof; to lease or enter 1nts¢ manage-
ﬁent, cutting, prﬂduction or sales contracts for a
term beyond the possible termination of the trust or
for a‘lesa.periﬂd; to employ the methods of carrying

on agriculture, animal husbandry and silviculture

.
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which are imtuse in the vicinity of any of such real
estate or which the trugstee or trustees deem otherwise
appropriate; to make loans or advances at interest for
production, harvesting, marketing or any other purpose
nereunder, in any manner and upon any terms and condi-
tions; and in general to take any action in such
operation of farms and woodlands;

M. To drill, explore, test, mine or othervwise
exploit oil, gas or other mineral or naturai

resources; tO engage in abgorption, repregsuring, and

other production, processing or secondary recovery .

operations; to install, operate and maintain storage
plants and pipelines or other transportation facili-
ties; to engage in any of the abo#e activities
directly under such business form as the trustee oOr
trustees may select or to contract with others for the
performance of them: and to enter 1nto and execute
o1l, gas and mineral leases, division and transfer
orders, grants, farm-out, pooling or unitization
agreements, and any other instruments or agreements in
connection therewlth; and

N. To retain any business interest as share-
holder, security holder., creditor. partner, proprietor
or otherwise, even though it may constitute all or a
large portion of the trust estate; to participate 1n
the conduct of any business and take or delegate to
dthers discretionary power to take any action with
respect to its management and affairs which an
individual could take as owner of the business,
including the voting of stock. and the determination
ﬁf all questions of policy; to execute partnership
agreements and amendments thereto, to participate 1in
any incorporation., reorganization, merger, consoli-
iatiun, recapitalization, liquidation or dissolution

(v
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of any businbss or any change in its nature; to invest
additional capital in, subscribe to or buy additional
stock or securities of, or make secured, unsecured Or
gubordinated loans to any business with trust funds.
to rely upon the reports of certified public account-
ants as to the operations and financial condition of
any business, without independent investigation: to
elect or employ, as directors, officers, employees Or
agents of any business, and compensate, any persons,
including a trustee or a director, officer or agent of
a trustee: to deal with and act for any business in .
any capacity, including any banking or trust capacity
and the loaning of money cut of the trustee's oOr
rrustees' own funds, and tc be compensated therefor;
and to sell or ligquidate any interest in any business.

, 8. All powers given to the trustee or trustees

in this Item and elsewhere in this will are exercisable by

the trustee or trustees only in a fiduciary capacity.

ITEM NINETEEN

1. Any trustee serving as to any trust created
hereunder may resign at any time without assigning any
cause or reason therefor and without action or approval of
any court by an instrument of resignation which shall have
attached to it either proof that a copy has been sent to
or acknowledgment of receipt of a copy from, such of my
wife.and children as are then living, over the age of
twenty-one (21) years, and competent to act.

2. If a trugtee resigns and if no sSuccessor
trustee is designated to the resigning trustee under this
will. a majority of my wife and children as are then
living, and over the age of twenty-one (21) years and
competent .to act may appoint a successor trustee which

shall be a bank or trust company having trust powers and a

I
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capital and undiWwided surplus of at least Five Million
Dollars ($5.000,000). Any successor trustee shall have
and possess all of the rights, powers, authorities, duties
and digcretions herein vested 1n the original trustee or
trustees.
3. Any instrument of resignation or appointment
shall be executed and acknowledged as required by law 1in
the case of deedg. Any such instrument of resignation
gshall be filed in the Probate Court of the County in which
is located either the residence or the principal office of
the resigning trustee resigning or being removed. Any '
such instrument of appointment shall be filed both in the
Probate Court of the County in which 1s located either the
residence or principal office of the ;esigning trustee and
also in the Probate Court of the County in which 1s

Jocated the residence or principal office or the successor

trustee.,

ITEM TWENTY

I nominate and appoint my son, Charles Phillip
McWane, as executor of this my last will and testament.
If my said son be dead or fails or refuses to acrt as
executor or, having acted, should thereafter die, resign
or become incapacitated, then and in any such event my
wife, Ada French McWane, shall act as executor. I[f both
my said son and my said wife be dead or otherwise unable
or unwilling to act as executor, then and in any such
event my daughter, Anna Mclester McWane, shall act as
executor. If my said son, my said wife and my sa:d
daughter all be dead or otherwise unable or unwilling to
act @s executor, then and in any such event AamSouth Bank,
National Association (or such successor corporation having
trust powers as may succeed to the business of sa:d bank
by purchase, merger, consolidation or otherwise) shall act

as executor.
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The exeeutor acting at any time hereunder shall
not be required to give bond or to file an inventory Ot
appraisal of my estate in any court, although the executor
shall make and keep an inventory and shall exhibit the
same to any party in interest at any reasonable time.

I hereby vest in my executor acting at any time
hereunder the same full powers of management, control and
disposition of my estate herein given my trustee or
trustees under paragraphs 6 and 7 of ITEM EIGHTEEN,
subject always to the limitations of paragraph 6 of ITEM
EIGHTEEN, and I direct that in the exercise ¢f such powers -
my exhcutﬂr shall be free from the supervigion and control
of the probate court or any cother cou;t.

I give to my executor the following additional
powers and discretions:

, 1. If my executor in good faith decides that
there is uncertainty as to the inclusion of particular
propérty in my gross estate for federal estate tax pur-
poses. such property shall be excluded from my gross
egtate in the estate tax return. My executor shall not be
liable for any loss to my estate or to any beneficiary
resulting from any decision made in good faith that there
is uncertainty as to the inclusion of particular property
in my gro8s estate.

2. The decision of my executor as to the date
which should be selected for the valuation of property in
my gﬁuss estate for federal estate tax purposes shall be
conclusive on all concerned.

3. When a choice is available as to whether
certain deductions shall be taken as income tax deductions
or estate tax deductions, the decision of my executor 1n
this.regard shall be conclusive on all concerned, and 1if

same are claimed as income tax deductions, no adjustment

shall be made between principal and 1ncome by reason of
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4. If Yy executor so determines, I authorize and
empower my executor to join with my wife or her executor
or administrator in filing a joint federal income tax
return of the income of my wife and myself for any period
or periods for which such a return may be permitted. I
further authorize and empower my executor to agree with my
wife or her executor or administrator:

A. AS to how the burden cof the liability for
federal income tax, or interest therecn, arising out of
the fﬁling of a joint return by my executor and my wife or
her Eﬁecutur or administrator shall be borne as between my -
Estaté and my wife or her estate, and

B. As to whom, as between my wife or her estate
and my estate, shall be entitled

(i) to any refund or credit of any federal

income tax, or interest thereon, based on the filing
of a joint return by my wife and myself or by my
executor and my wife or her executor or administrator.

(ii) ¢to any refund or credit of any amount paid

on account of any joint declaration of estimated
federal income tax filed by my wife and myself. and of
the interest on any such refund, and

(iii) to the benefit of any payment made by my

wife or myself on account of any jJoint or separate
declaration of estimated federal i1ncCme tax.

S. If my executor so determines, I authorize and
EMmpOWer my executor te consent for federal gift tax pur-
poses that gifts made by my wife shall be treated as
having been made one-half by me and one-half by her.

The exercigse by my executor of the authority and
discrgtion hereinabove given shall not be subject to
question by any person.

No individual executor at any time serving here-

under. shall be entitled to compensation, but each shall be

o
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A
entitled to resambursement for all expenses reasonably
‘-

incurred in the performance of the duties of executor.
The corporate exegutor shall be entitled to reasonable

compensation for any services rendered by 1t as executor.
As used in this will, the term “"executor” shall

mean the person, whether male or female, or bank or trust

company having trust powers that 1s at any time acting as

the personal representative of my estate.

ITEM TWENTY-ONE

The executor of my estate and the trustee Or
trustees of any trust created hereunder are authorized,
but not required, (a) to deal with the personal represen-
rative of the estate of my wife, my father, my mother or
of any issue of mine, and (b) to deal with the trustee of
any trust created by me, my wife, my father, my mother or
any issue of mine. The foregoing authorization shall not
ne affected by the fact that any fiduciary serving here-
under is the personal representative or one of the per-
sonal representatives of such estate O ig the trustee or
one of the trustees of such trust, any rule of law to the
contrary being hereby expressly watved.

By way of illustration, the executor Or trustee
or trustees hereunder are authorized toc purchase at 3 falr
price securities and other property, real or personal, and
to retain such purchased property, as an investment. In
addition, the executor or trustee or trustees hereunder
are authorized to make loans out of the property being
administered, provided such loans are made on adequate

security and for an adequate rate of lnterest.

ITEM TWENTY-TWO

Should it be necessary for a representative of my

estate Lo qualify in any jurisdiction wherein the executor

162194 ?%L=
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named herein chnDt or may not desire to qualify as such, * .

or, if at any time and for any reason there shall be no
executor in office in such other jurisdiction, then I
appoint as executor thereln such person or corporation as
may be designated by my named executor. Such substituted
executor shall, without giving any security, have 1n such
other jurisdiction all the rignhts, powers, authorities,
duties and discretions conferred or imposed upon the

EIECutﬂr by the provisions of this will,

ITEM TWENTY-THREE

All references in this will to “chi1ld"” or
“ehildren" shall mean lawful blocd descendants in the
first deqree of the parent designated, and references to
"issue” shall mean lawful blood descendants in the f1lrst,
sacond or any other more remote degree of the ancestor
designated, provided always, however, that an adopted
chiid and such adopted child's lawful blood descendants
- shall be considered as lawful blood descendants of the
adopting parent or parents and of anyone who 1is by blood
or adoption an ancestor ot the adopting parent Ol of
either of the adopting parents, and shall not be con-
sidered descendants of the adopted child's natural
parents, except that where a child is adopted by a spouse
of one of his or her natural parents such child shnhall be

congidered a descendant of such natural parent as well as

a descendant of the adopting parent.

ITEM TWENTY-FOUR

All estate, inheritance, transfer, legacy, Suc-
cession or death taxes or duties (including any interest
andfpenalties thereon, but excluding any generation-
skipping tax) imposed by reason of my death Dy the United

Staﬁes or any foreign country or any state, province or

162194 Sy
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other politicad subdivision of erther ot the foregolng -

- ..-_ 3

shall be paid by my executor and charged as follows:

-4 ..,. .rn.'.Tn'm

A. If my wife, Ada French McWane, survives me,

against any property that passes under the orovisiang
of ITEM SEVEN of this will or, to the extent that sa:d
property is 1nsufficlient, against any property that
passes under the provisions of ITEM NINE of this will
or, to the extent that said property is insufficient,

against my residuary estate.

B, If my wife, Ada French McWane, does not sur-

vive me, against my residuary estate.

ITEM TWENTY-FIVE

I have intentionally prefefred my son, Charles
Phillip McWane, my daughter, Anna Mclester McWane, and
rheir issue over my son, James Ransom McWane, Jr., and his
issue under the provisions of this will. I have done soO
f only after long and careful consideration based on my

conviction that this will be in the bhest interest of all

concerned.

ITEM TWENTY-5IX

1f my wife, Ada French McWane, shall die simul-
taneously with me or under such circumstances as to render

it impossible to determine who predeceased the other, 1

hereby direct that she shall be deemed to have survived
me, and the provisions of this will shall be construed

upon that assumption.

IN WITNESS WHEREQF, I have executed this 1nastru-

ment as and for my last will and testament on this

i

the [?? day of

i
A
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The aQove and foregoing was signed and published -
by James Ransn;'HcWane as and for his last will and testa-
ment on the day the same bears date 1n our presence, and
we, on said date, and at his request, and 1n his presence,
and in the presence of each other, have hereunto affixed

our names as attesting witnesses.

d-.-.&-u., ,ﬁféza.g{— ﬂ?a, ADDRESS /g;tm&&a«-—; 777

ﬁ% pu /.JM hDDRESS:M ﬁ’é -
‘/l:{/; /Q% ADDRESS: m;.ﬂ%m At —
-
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FIRET CODICIL
TO
LAST WILL AND TESTAMENT
OF 162194
JAMES RANSOM McWANE i

1., JAMES RANSOM McWANE, a resident of Jefferson
County, State of Alabama, being of sound and disposing
mind and memory. do make, publish and declare this to be a
first codicil to my last will and testament executed on
the 17th day cf September, 1985, 1in the presence of
Candace Stewart~-Magee, Ronald ¢. Travis and Kirby Sevier.

1. I hereby modify and amend my last will and
restament, hereinabove described, by deleting ITEM FOUR
thereof in its entirety and by inserting 1in lieu thereot

the following new ITEM FOUR:
ITEM FOUR

) A. I give, devise and bequeath all my
right, title and interest in and to any real
property owned by me at the time of my death and
located in the area known as Shoal Creek in
shelby County, Alabama, to my wife, Ada French
McWane, if she survives me. If my said wife does
not survive me., the gift herein provided shall
lapsa, and the property herein described shall
become a part of my residuary estate.

B. I give, devise and bequeath all my
right, title and interest in and to any real
property owned by me at the time of my death and
located in Linville, Avery County. North
Carolina, to my wife, Ada French McWane, 1f she
survives me. If my wife does not survive me, the
gift herein provided shall lapse, and the
property herein described shall become a part of
my residuary estate.

2. I hereby ratify and confirm my said last will
and testament, hereinabove described, insofar as not 1in
conflict with this codicil and do republish the same as

herein and hereby amended as of this date.
IN WITNESS WHEREQF, I have set my hand and seal

to this, the first codicil to my last will and testament,

on this the 31stday of _Japuary . 1991.

- /
¢ % . *’Lf_/csziSEMJ

J S RANSOM McWANE
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The Eﬁregning was signed, sealed, published and
declared by JAMES RANSOM McWANE to¢ be the first codicll to %
hig last will and testament, in our presence, and we, at |
his request and in his presence and in the presence cf
each other, have hereunto set our signatures as attesting

witnesses on the day the said instrument bears date.

Mﬁzﬁﬁzﬁ.ﬁ- m?% ADDRESS : K£.Z, Aoy 242 Cdewvifly Ar 25727
-~

¥ - ,-J ,:____
ffﬁ"’%{é’% ~ ADDRESS:J2¢§ #vod M,%w’&‘/ﬂ Y

ADDRESS : _
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The State of Alabama =
JEFFERSON COUNTY o | '- 2
)
3 T n
I, Peggy A. Proctor, Chief Clerk ofthe Probate Court of said County and State, do hereby certity the foregoing papers "
to be, and contain a full, true and correct copy of the L.ETTERS TESTAMENTARY, PETITION FOR LETTERS -;‘
| -
bt

TESTAMENTARY WITHOUT BOND, PETITION FOR PROBATE

as appears on file and of record in this Court.

FEBRUARY 2000

Witness my hand and seal of said Court, this the 7 day of

Chief Clerk

The State of Alabama
I, George R. Reynolds, Judge of the Probate Court of said County and State, do hereby certify that, Peggy A. Proctor,

whose name is signed to the preceding certificate of exemplification, is the Chief Clerk of the Probate Court of Jefferson
County, Alabama, duly appointed and sworn, and that said Court is a Court of Record, and that full faith and credit are

due to her official acts.

I further certify that the seal affixed to the said exemplification is the seal of the said Probate Court of Jefferson County,
Alabama, and that the attestation thereof is in due form of law.

This thes 7 day of __ FEBRUARY

The Stdte of Alabama
JEFFERSON COUNTY

1 Peggy A. Proctor, Chist Clerk of the Probate Court of said County and State, do hereby certify that Georgs R.
Reynolds, whose name is signed to the foregoing certificate, is the Jndge of the Probate Court of JeHerson County, Alabama,

duly elected and swomn, and that the signature of said Judge is genuine,
7

IN WITNESS WHEREOF, I have hereunto set my hand and aftixed the seal of said Court, this the

Chief Clerk

day of FEBRUARY 2000 ‘ﬂﬁfﬁf q
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