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collections, family memorabilia, and other tangible personal

Mast Will and Testamend
| 139720
OF
ELLIS H. TILL, JR.

I, ELLIS H. TILL, JR., domiciled in Birmingham, Jeffer-
son County, Alabama, publish and declare this to be my Last Will
and Testament. I revoke all of my prioxr Wills and Codicils.

ARTICLE ONE

BEQUESTS

A. Personal effects. The term "personal effects™
includes all clothing, jewelry, motor vehicles, household furni-

ture and furnishings, goods and effects, household appliances,
silverware, glassware, china, pets, library and books, club
memberships, pictures and other works of art, stamp and coin

property owned by me at the time of my death (but excluding cash
on hand or on deposit, security, choses in action or other
intangibles). That term also includes all of my interest in
casualty insurance policies insuring any of those assets against
loss or liability. I leave my personal effects to my spouse, if
my spouse survives ma, unless otherwise specifically left in my
Will.

B. Alternate begquest. If my spouse doas not survive
me, I leave my personal effects (not otherwise specifically left

in my Will)} to my children who survive me, to divide between
themselvas as they mutually agree. If they do not agree to a
division of all of my personal effects within six months after my
death, the Executors shall make a binding and conclusive division
between them of my personal effects which they have not agreed to
divide, hereln described as my “remaining personal effects." The
Executors shall take into account the values of my personal
effects which each of my children will receive in accordance with
their wmutual agreement, so that to the extent practicable, each
of my children will receive a share of nmy personal effects of
substantially egual value. The Executors shall be guided, but
not bound, by any expressed preferences of either of my children
with respect to particular assets. If only one of my children
survives me, I bequeath my personal effects to that child. If
any beneficiary under this Paragraph B is then a minor, incom-
petent or for any other reason incapable of recelving such
distributions, my Exacutors may, in the Executors' discretion,
distribute such beneficlary's share of such property {(or my
Bxecutors may sell all or any part of such property and dis-
tribute the proceeds) or any part thereof instead to a custodian,
guardian or other person with whom such beneficiary is making
such beneficiary's home, without bond, or to the Trustee of any
trust created hereunder or any trust created under any inter
vives trust which I may have established either before or after
the executlon of this Will, for such beneficiary's benefit. The
receipt of any beneficiary tn whom proparty is transferred
pursuant to this krticle shall fully discharge my Executors f{rom
any further liability in connectiocn with such distribution. In
the event that 1 have no spouse surviving me and my children
should all predeceass me, leaving no issue who survive me, then
this bequest shall lapre and the aforesaid property shall become
a part of the residue of my estate,
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C. General provisjons. The reasonable coste of
protecting, appraising, packing, storing, shipping, cleaning,

delivering and insuring all assets disposed of in this Article,
including costs incurred before the jssuance of Letters Testa-
mentary, shall he pald as an expense of administering my estate.
The Executors are authorized toc make a binding and conclusive
resolution of any reasonable doubt or uncertainty as to whether

the term "personal effecta" includes any particular asset or
assets.

D. Income after geath.

1. Definition. Ae used in this Paragraph D, the
term "items of income in respect of a decedent” has the same
meaning which Section 691 of the Code accords to that term.

2. Disposjition. If my spouse survives me, I
leave all of my assets constituting items of income in respect of
a decedent to my spouse.

3. Disclaimer. If my spouse, Or my Bpouse's
fiduciary, as the case may be, makes a qualified disclaimer of
all or any portion of my assets constituting items of income in
respect of decedent as I specifically authorize being done, the
disclaimed assets shall pass In accordance with the provisions of
the Disclaimer Trust under Paragraph SEVENTH of Part V of the
'Revocable Trust, to be administered as provided therein.

E. Personal residence. I leave to my spouse, if my
spouse survives me, such part as my spouse does not already own
at the time of my death and does not acquire as my surviving
joint tenant of the principal Yesidence occupled by my spouse and
me at the time of my death, including the land on which it 1is
located, all lands contiguous thereto, all appurtenances thereto
and all policies of insurance thereon or relating thereto, as the
same may be constituted at the date of my death. If my spouse
does not survive me, this glft shall lapse.

ARTICLE TWO

FUNERAL, LAST ILLNESS EXPENSES AND TAXES

A. Fynexal, last jllness expenses and taxes. I
direct my Executors to pay my funeral expenses, eXpenses of my
l1ast illness and administration expenses from my estate. I
direct that all estate, inheritance, succession, legacy, transfer
and other death taxes or duties, by whatever name called {but
excluding any additional tax imposed by Section 2032A of the Code
or any generatlon-skippling tax imposed by Sections 2602 and 2641
of the Code), including any and all interest and penalties
thereon, Iimposed under the laws of any jurisdiction by reason of
my death, upon or with respect to any and all property which is
raquired to be included in my gross estate for the purpose of
such taxes, whether such property passes under or outside of this
will, all my due and payable debts, and any unpaid charitable
pledges, be paid by my Executors in the same manner as an expense
of administration and shall not be prorated or apportioned among
or charged against the respective devisees, legatees, beneficia-
ries, transferees, or othar recipients of any such property or
charged againat any property passing or which may have passed to
any of them. Any generation-skipping tax resulting from a
transfer occurring under this Will shall be charged to the
property congtituting the transfer in the manner provided by
applicable law. My Executors shall not be entitled to reimburse-
ment for any portion of any tax, as discussed in this paragraph,
from any such person, except as provided under Paragraph B of
this ARTICLE TWO and under the following circumstances:
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1. Inter vivos trust. Except that taxes may be
paid in accordance with the provisions of any inter vivos trust
exigting at my death which ny spouse or I may have exacuted
before or after this will.

2, Section 303 redemption. Except that where
the interast of a shareholder must be reduced directly (or
through a binding obligation to contribute) by payment of taxes
ag provided in Section 303(b)} (3} of the Code.

3. b
trust. Except that any increment ln such taxes attributable to
qualified terminable interest property in which I have a life
i{nterest and which is included in my taxable estate for such tax
purposes shall be apporticned to and paid by the holder or
recipient of said qualified property and my Executors are autho-
rized to recover the incremental amount of such tax (and any
interast and penalties on said amount) from the holder or recipi-
ent of such property. Sald increment in taxes may also be paid
by any fiduciary of a qualified terminable interest trust in
accordance with or as allowed by the trust's terms.

B. Right to recover tax. 1In such cases in which any
property is (1) required to be included in my groses estate for

tax purposes (and which iz included in the measure of the tax},
(ii) does not come into the possession or control of my Execu-

L

tors, and (iii) which comes within the circumstances requiring

payment of any estate taxes (excepl as may be provided by ARTICLE
TWO relating to any gualified terminable interest trust) as
provided by the exceptions under the gsubparagraphs of Paragraph A
of ARTICLE TWO, sald Executors are authorized to recover the pro-
rata amount of the tax (and interest and penaltiee attributed
thereto) due from the holder of the property or persons benef ited
in accordance with the applicable provisions of the Code and any
applicable state apportionment statutes.

C. Flower bonds. I1f at the time of my death I own
any United States bonds redeemable to pay the United Statesn
estate tax at more than their fair market value, I direct my
Fxacutors to redeem said bonds to the fullest extent possible and
use them ahead of any other estate assets to pay the United
States estate tax on my estate,

D. County of probate. I further direct that my
Executors may probate my Last Will and Testament either in the
county of my residence at the time of my death or in any county
in the State of Alabama in which I may own property at the time
of my death.

E. Section 303 election. Notwithstanding any other
terms of this Will, I authorize my Executors, in the Executors’
absolute discretion, to redeem stock qualifying by reason of my
death for treatment under Sectjion 303 of the Code, and to pay
from the redaemption proceeds any or all: estate, inheritance or
succession taxes assessed by reason of my death against property
forming part of my estate for purposes of such taxation; expenses
of administering my estate; and capital gains taxes upon such
rademptions. I further relieve my Executors from any respon-
sibility to make equitable adjustmwents to compensate the benefl-
ciariee of such stock for the losses to them from such redemp-
tions and uses of their stock.

F. Exoneration of speciflc gifts. For purposes of
ARTICLE TWO, I direct that any obligation of mine secured by

mortgage or other lien on any property in which I have an inter-
ast at the time of my death that is specifically left under this
Will or which is allocated to any share under this Will or any

inter vivos trust intended to quallfy for the marital deduction,
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whether passing through or outside my probate estate, be consid-
ered in full as an obligation of my estate, notwithstanding the
provisions of Section 2-609 of Alabama Act 82-399,

ARTICLE THREE

RESIDUARY ESTATE

A. Definjition. The tarm "residuary estate” includes
all the residue of my assets of every kind, wherever located,
which T own at my death. It includes all future intereast in all
agesets which I have not otherwise effectively disposed of in this
Will elther because an intended beneficlary falled to survive or
for any other reason.  8Since I do not intend to exercise any
power of appointwent by this residuary disposition, that term
does not include any asset over which I have a power of appoint-
ment.

B. Dispesition. I leave my reslduary estate to my
Executors, and I direct that my Executors shall administer and
dispose of my residuary estate in accordance with the terms and ‘'
provisions set forth and contained in the succeeding Articles of
this Will.

ARTICLE FOUR
POUR-OVER TO REVOCABLE TRUST

A. Pour-over to Revocable Trust. After satisfying
all the bequests and devises hereinabove made, 1 leave the

residuary estate to the Trustee or successor Trustee of the ELLIS
H. TILL, JR., REVOCABLE TRUST heretofcre executed by me during my
lifetime, to be added by the Trustees to the trust estate then
held, pursuant to said Trust Agreement, and to be held, adminis-
tered, divided and dispcsed of by the Trustees as an integral
part of said trust estate in the manner and subject to tha terms
and conditions provided for in sald Trust Agreement, including
any subsequent amendments theretd made before my death {regard-
less of whether made before or after the execution of my Will),
including any amendments to the Revocable Trust made after my
death. It is my intention that my said residuary estate shall
not be recelved b{ sald Trustees as a testamentary trust or upon
any testamentary trust, but solely in sald Trustees' capacity as
Prustees under the aforesaid Trust Agreement as a distinct legal

entity already in existence at the time of the execution of this
will.

B. Disposition where Revocable Trust not in exis-
tence. If for any reason, sald Trust Agreement is not in exis-
tence at the time when the residue of my estate is to be as-
signed, transferred and distributed to the Trustees of said Trust
Agreement, or if for any reason said agreement should then be
held to be invalid, then I hereby give, devise and begueath the
said residue of my estate to the Trustees (including the succes-
gsor) to be held, administered and distributed as a testamentary
trust in the same manner and upon the identical terms and provi-
sions contained in sald Trust Agreement, including any subseguent
amendments thereto made before my death (regardless of whether
made before or after the execution of my Will), and including any
amendments to the Revocable Trust made after my death:; and in
such event, the terms and provisions of said Trust Agreement are
hereby incorporated in this Will by reference as fully and

completely as though set forth herein in full and originally
constituting a part of thils Will.
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¢. Executors' direct disposition. Notwithstanding

the provisions of Paragraphe A and B of this ARTICLE FOUR, if any
benaficliary or benaficiariles after my death have reached the age
gntitling euch beneficiary or beneficlaries to a partial or
complete distribution of any principal of the said Revocable
Trust, the Executors shall convey such principal distribution
directly to any such beneficiary or beneficiaries instead of
distributing as provided by Paragraph A of this ARTICLE FOUR.

D. Disclaimer. If my spouse, or my spouse's fiducia-
ry, makes a qualified disclaimer of all or any portion of my
spouse's interest in the marital portion, as I specifically
authorize being done, the disclaimed assets shall pass in accor-
dance with the provisions of the Disclaimer Trust under Paragraph
SEVENTH of Part V of the said Revocable Trust, to be administered
and distributed as provided therein.

ARTICLE FIVE

FIDUCIARLIES

I appoint CYNTHIA T. CHURCH as Executrix of this my
Last Will and Testament, and I direct that my said Executrix or
successor Executor shall not be regquired to give bond or to file
any inventory or appraisal of my astate in any court, nor make
any report or final settlement to any court of the proceedings
hereundsr, though CYNTHIA T. CHURCH shall make out and keep an
inventory and shall exhibit the same to any party in Interest at
any reasonable time. In the event that CYNTHIA T. CHURCH for any
reason deoes not become or ceaseb to be Executrix, then ELLIS H.
TILL, III, shall be successor Executor.

ARTICLE SIX
VESTING OF INTERESTS

A. Simultanecgus gegtﬁﬁ. The term "simultaneous
deaths” means the deaths of two or more individuals occurring

under circumstances where there is no sufficlent evidence that
they died otherwise than simultanecusly.

1." Spouse. If my spouse and I die simultaneous
deaths, then my spoucse shall be presumed to have survived me.
Ala. Code Section 43-8-220 (1975), as amended, reguiring survival
by five (5) days inh order to be entitled to a dispoeition, shall
not apply for purposes of thie paragraph nor with regard to any
disposition to or for the benefit of my spouse which qualifies
for the marital deduction,

2. other persons. Except as otherwise provided
in subparagraph {(A){l) above of this Article entitled "Vesting of
Interests," 1f any interest in any part of my estate or any trust
under my Will would vest in any person if he or she were alive
upon the occurrence of any contingency (such as the death of any
individual, including me, or any individual's obtaining a speci-
fied age), and such person dies under such conditions that it
would be difficult or impossible to determine whether or not he
or she were alive upon the occurrence of such contingency, such
person shall be deemed for the purposes of my Will to have died
prior to the occurrence of such contingency; provided, further,
if in such a case a disposition of any asset made in this Will is
conditioned upon one individual's survival of another individual,
and 1f there is an alternate disposition in default of that

suyvival, that alternate disposition shall be affactilnri,f.f,t.h se
individuals die ailmultanecus deaths. T #upe
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B. Disclalmorxs.

1. ﬁ%ihﬂ:iﬁx- A person having a beneficial
interest under thim Will is authorized to disclaim all or any
part of that interest at any time before accepting it or its
henefits. Additionally, a person having a beneflcial interest
under this Will is authorized to releasa all or any part of that
person's remaining intereat after accepting a part of it or its
renefits. A banaficial interest may be disclaimed or released
with respect to fractlons or percentages of that interest, or
with respect to particular assets, as the person having that
interest determines. Persons having a beneficial interest shall
include that person's fiduciary.

2. Fiducjary. For purposes of this Paragraph B
as it relates to any disclaimer under my Will, a person's fidu-
ciary includes, but is not limited to, an executor, adminis-
trator, trustee, conservator, committee, guardian, tutor or any
persons's attorney-in-fact appointed under a durable power of
attornay.

3. Methods. In addition to any other method ol
disclaimer or release recognized by law, a beneficial interest
may be disclaimed or released by an acknowlaedged inatrument to
that effect, executed by the person having that interest, and
delivered to any Executors or Trustees. The fiduciaries of a

.deceased person are authorized to similarly disclaim or release

that deceased person's beneficial interest, without authorization
or approval by any court. The person disclaiming should consult
the Alabama Uniform Disclaimer of Property Interests Act, or any
similar act or any state involved prior to making the disclaimer
or release. .

4. Time period. A disclaimer shall be made
within nine (9) monthz after my death, or such other period as

may be provided by the provisione of Section 2518 of the Code.

5. Effect. Unless the person making the dis-
claimer or release specifically provides to the contrary in the
instrument making the disclaimer or release, it shall not con-
stitute a disclaimer or release of that person's right to receive
any other interest under this Will: pursuant to the exercise of
a power of appointment granted to another person in a nenfldu-
ciary capacity: upon a later disclaimer or release by another
person; or upon she death of another person. A disclaimed
interest shall be administered and distributed as if the person
who had that interest died immedlately before it was created
(although such person may in fact not have died). A released
interest shall be administered and distributed as if the person
who had that interest dled immediately after releasing it,
without exercising any testamentary power of appointment (al-
though such perscn may in fact not have died). However, no
qualified disclaimer by my spouse shall constitute a disclaimer
of any other disposition to my spouse or in my spouse's favor,
ragardless of whether the disclaimed assets are disposed of to
my spouse or in my spouse's favor, by reason of that disclaimer.
My spouse, however, is authorized to provide in the instrument

making the disclaimer that the preceding sentence shall not apply
to 1t.

C. spendthrift provision. Ko beneficial interest
under this Will may be voluntarily or involuntarily anticipated,
assigned, encumbered, pledged, sold or otherwise transferred,
except pursuant to the exercise of the powers granted in this
Will to disclaim, appoint and release. No beneficial interest
under this Wil)l shall be capable of being taken or reached by any
attachment, levy, writ or other legal or equitable process to
satisfy any claim against, or obligation of, the person having
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that interest. No such interest shall be subject to ¢ontrel or
interference by any other person. Any attempt to dispose of, Or
to take or reach, any interest in violation of thie spendthrift
provision shall be invalid and given nc effect.

(The balance of this page has been left blank
intentionally. My Will continues on the page
immediately subsequent to this page under
ARTICLE SEVEN.)

EACL

Laisye

e ki o A T L [ R g T o il B amep g T R
i A A R M Y ST . T &, -

—_— .. —

- - A P———

SIRL

“.pl.
Mg VY s



I —_— e —— — —— - ——— -

e ot L T M

ARTICLE SEVEN

EXECUTORS' POWERS AND PROVISIQNS

A. Executors' powers. To administer my estate most
effectively, the Executors are granted all rights and discretions
over the assets in tha estate which could be exerclsed by persons
owning similar assets in their own right. These rights and
discretions include the following, in addition to those which are
granted elsewhere in this Will and by law. These rights and
discretions shall be exercisable at any time or times, except
that the probate estate shall remain open for only a reasonable
pericd of time, including during the period aftar the estate
terminates and before final distribution of its assets. These
rights and discretions shall be exaercisable only in a fiduclary
capacity, as the Executors determine in the Executors' absolute
discretion, to be advisable, without authorization or approval by
any court. Their exarcise shall be binding upon, and conclusive

against, all persons interested in, or claiming an interest in,
the astate.

L

1. Retention. To retain assets for any reason-

able period, in the same form in which they are received; regard-
less of whether they are authorized as estate investments; and

regardless of any reguirement that they be diversified; with no

liability for loss dua to depreciation in value.

2. Investments. To invest and reinvest assets
in other assets, regardless of their locatlon; regardless of
whether they are acquired from a beneficiary, the estate of a
deceased beneficiary, an estate or other trust in which a bene-
ficiary has an interest, or any other person; regardless of
whether they are acguired for cash or wholly or partly for a
ceries of installment payments or on credit for any period;
ragardless of whether they are anthorized as trust investments:
regardless of the proportion that any asset bears to the value of
other assets in the estate; regardless of the relation that any
asset bears to the type or character of other assets in the
estate; and regardless of any reguirement that they be diversi-
fied:; even though any asset is, or becomes, speculative or

unproductive of income; with no liability for loss due to depre-
clation in value.

-

3. SP05 ang.

: (a}) Sell asgets. To sell assets to any
person, at public or private sale, without notice, for cash or

wholly or partly for a series of installment payments or on
credit for any period, regardless of any law limiting that
period, with or without security, and upon any terms and condi-
tions;: to make short sales of assets, even if those assets are
not in the estate, and to borrow assets from any person with
which tc make short sales.

(b) Exchanges. To exchange assets with any
person for other assets of equivalent fair market value, regard-
less of whether they are of similar kind or use.

(c) Options. To grant options to any person
to purchase assets, upon any terms and conditions, for any

period, regardless of any law l1imiting that period, and regard-
legs of whether any consideration is received for that grant.

4. Securities; bonds.

; (a) Invest and rejnvest. To invest and
reinvest in such stocks, bonds and other securities and prop-
erties as the Executors may deem adviesable, including stocks and
uneacured obligations, undivided interests, interests in invest-

i
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ment trusts, mutual funds, legal and digcretionary common trust
funds, leases and property which is ocutside of my domicile, all
without diversification as to kind or amount without being
restricted in any way by the Constitution of Alabama, any Btatute
or court decision, now or hereafter existling, regqulating or
limiting investments hy fiduciaries.

(b) Registered in Executors' name. TO
register and carry any property in the Executors' own name or in
the name of the Executors' nominee or to hold it unregisterad,
but without thereby increasing or decreasing the Executors’
liability as a fiduciary.

(¢) Treatment of dividends. Unless lncon-
sistent with other provisions of this instrument, to consaider and
treat as principal all dividends payable in stock, all dividends
in liquidation and all "rights" igsued on securities, and to
consider and treat as income all other dividends raceived, except
those declared and payable as of a “record date" preceding my
death, which shall be consldered and treated as principal.

(d) Treatment of discountg. To charge or
craedit to principal any premiums and discounts on securities
purchased at more or less than par.

(e)  Voting. To vote in person or by proxy
at any security holders' meeting for any purpose, including
electing any employee, partner or of flcer, or any other person,
as a director or officer of a corporation, the eecurities of
which are in the estate; to grant discretionary proxies to any

persen to vote at any security holders' meeting, with or without
power of substitution, "

(f} Reorganizatjons. Teo consent to, join
in, become a party to, or oppose, any reorganization, readjust-
ment, recapitalization, foreclosure, merger, voting trust,
dissoluticn, consolidatioen, exchange, sale, encumbrance or lease
of assets, or other corporate action, and to deposit securities
with a protective, reorganizatiop or similar committee, deposi-
tary or trustee.

(g} Rlghts. To exerclse warrants, options,
conversion rights, subscription rights and other rights, or to

sell any rights, or to refrain from exercising any rights,
permitting them to expire.

- (h) Deposits. To deposit sacurities with a
clearing corporation, and to permit them to be merged with

sacurities owned by others, and held in bulk in the name of the
clearing corporation's nominee, regardless of whether any Execu-
tors own capital stock of the clearing corporation; to deposit
securities payable by, or guaranteed by, the United States or any
of its departments, agencles or instrumentalities with a Federal
Reserve Bank; to permit ownership of, and other interests in,
deposited securitles to be transferred by entries on the books of
the clearing corporation or Federal Reserve Bank, without physi-
cal delivery of any securlties.

{1) = n . To give investment
letters and other assurances in connection with the acquisition

of any securities; to rely upon advice of counsgel in disposing of
securities subject to investment letters or other restrictions:
to retain as an investment for any period any asset resulting
from any of the foregoing actions.

5. Mapadgement.

¥

(a) Title. To hold assets in a nominee's
name with no indication of their fiduclary character, or in a

form permitting title to pass by delivery.
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(b) 9Qperations. To possess, manage, oper-
ate, develop, subdivide, dedicate to public use, make or obtain
the vacation of public plats, adjust boundaries, demolish,
construct, reconstruct, axchange, re-exchange, partition, make
ordinary and extraordinary repairs, alter, improve and change,
structurally or otherwise, any asset in the estate; to grant or
ralemse esasements or other charges of any kind, upon any terms
and conditions, for any period, regardless of any law limiting
that period, and regardless of whether any consideratlon is
received for that grant,.

(c) Contlnuation of businegs. To continue
or to permit the continhuation of any business, incorporated or
unincorporated, which I may own or in which I may have any
interest at the time of my death for such period, or to liquidate
or sell the same upon such terms as in theilr discretion they
shall determine, including without limiting the generality of the
foregoing power (1) to invest additional sums in any such busi-
ness aven to the extent that my estate or any trust hereby
created may be invested largely or entirely in any such buslness
without liability for any loss resulting from lack of diver-

sification, (1i) to act as or to Belect other persons (including‘

any beneficiary hereunder) to act as directors, officers or other
employees of any such business, the same to be compensated
without regard to their being a fiduciary or beneficiary here-

under, and (ili) to make such other arrangements in respect
thereof as they shall deem proper.

(d) Mortgqages. To mortgage assets to any
person, and to modify, renew, extend, refinance, recast, reduce,
continue beyond maturity, pay off and satisfy mortgages on any
asset, and to pay or prepay any installment of principal or
interest dua on any mortgagqe; to wailve any default; to foreclose
any mortgage; to purchase any mortgaged property, or to accept a
deed from a mortgagor in lieu of foreclosure.

(e) Abkandonment. To permit any asset to be
lost by tax sale, foreclosure or other similar proceeding: to

abanden, destroy or convey for naminal or no consideration any
agset which 1s, or becomes, worthless, hazardous, subject to
confiscatory taxation, or of insufficient value to justify
keeping or protecting, and thereafter to have no further respon-
sibility to keep informed as to its status.

(f) Insurance. To insure assets or any
individual Executor personally, against any risk or liability.

(g) JLeases. To lease or sublease assets to
any person upon any terms and conditions, for any period, includ-
ing a period extending beyond the probable or actual term of the
estate, regardless of any law limiting that period; to renew,
modify or extend leases and subleases; to grant cptions to any
person to lease or sublease and to renew leases and subleases for

any period, regardless of whether any consideration is recelived
for that grant.

{h) Renmoval. To remove assets from the
state which 1ls the situs of the estate, and to keep those assets

in any other jurisdiction which is advisable or convenient for
any period, without bond or surety.

6. Borrowing. To borrow assets from any person,
including any Executor, a beneficlary, the estate of a deceased
beneficiary, or an estate or other trust in which a beneficiary
has an interest, without any Executor incurring personal lia-
bility to the lender, upon any terms and conditions, for any
period, for any purpose connected with administering, preserving
or distrilbuting the assets from the estate, including for the
purposes of making investments, exercilsing options or other
righta, making distribution to a beneficiary, and paying taxes

Lz
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and expenses; to renew, modify or extend existing loans on
similar or different terms and conditions: to mortgage or pladge
any asset in the estate as security for the repayment of any
horrowings.

7. lending. To lend assets to any person,
including a beneficiary, the estate of a deceased beneficlary, or
an estate or other trust in which a benaficiary has an interest,
upon any terms and conditions, feor any period, with or without

security, for any purpcse which will benefit the estate or any
beneficiary.

8. Bapking. To retain cash uninvested, and to
open and maintain one ‘or more savings or checking accounte with
any bank, including any Executor, or with a savings bank, savings
and loan asscclation, or building and loan association; to
deposit assets to the credit of any of those accounts, and to
permit those assets to remaln on deposit in those accounts; to
leasa one or more safe deposit boxes for the safekeeping of
assets: to opan and maintalin one or more cash or margin accounts
with any brokerage firm or bank, including any Executor, and to
conduct, maintain and operate those accounts for the purchase and
eale of securities, commodity futures and foreign exchange, to
borrow money, obtain guarantees and engage in all other activi-
ties which are necesgary or advisable to conduct, maintain and
operate those accounts,

9, Allocation. To reasonably determine when
there is reasonable doubt or uncertainty as to the applicable law

or the relevant facts, which recelipts of monay or of other assets
should be credited to income or to principal, and which disburse-
ments, commisesionse, costs, expehses, assessments, calls, fees,
taxes and other charges should be debited to income or to prin-

cipal; to reasonably apportion receipts or charges between income
and principal.

10, Distributions. To make divisions and dis-
tributions wholly or partly in kind, regardless of whether each
resulting share contains identical assets; regardless of whether
any resulting share contains undfvided interests in assets; for
that purpose, to the extent permitted by law, and where not
otherwlse directed in this Will, to reasonably determine the fair
market valua of each assaet which 1s distributed in kind: to
distribute assets with a hlgher income tax cost basis to one
beneficiary, and dther assets with a lower income tax cost basis
to another beneficiary, without making any adjustment between
those beneficiaries; except where otherwise dlrected in this
Will, to sell assets which are not specifically disposed of,
rather than distributing them in kind, for the specific purpcse
of minimizing the income taxes estimated to be payable by a
henaeficiary on sale of those agsets, even though doing so in-
creases the income tax payable by the estate.

11, Self-dealing. To act or refrain from acting
in all respects as if financially uninvolved, regardless of the
exlstence of any conflict of interest between any Executors and

the estate, regardless of any connection or investment which any
Executor may have with any business or other asset in the trust.

12. Settling clajms. To litigate, enforce,
abandon, adjust, compromise, compound, settle, collect, pay,

prepay, defer or discharge any obligation, debt, tax, premium,
dividend, insurance policy, death benefit, controversy, suit or
othar claim which exlists or arises against, or in favor of, the
estate or any Executor, upon any terms and conditions; to submit
any c¢laim to arbitration, and to agree to be bound by that
arbitration: to extend the time of payment for any claim, for any
period, with or without security, regardless of whether any
consideration is received for that extension; but if the estate

asgets are 1lnsufficient, no such litigation need be maintained

-11-~-

il
14

—_——_——— e

- r— e L r——— —

_———— e, ——— mm T —

Rl

[ "

gh b

-rt"

by

<20



unless and until the astate is satisfactorily indemnified against

all reasonable nxpanaan and liabllity ariuing because of that
litigation.

13. A%QHLE. To employ brokers, realtors, accoun-
tants, attorneys, custodians, appraisers, investment counselors,
private investigators: and other agents, employees and advisers,
including any Executor, any employee, partner or officer of any
Executor, or any other person; regardless of whether a bank is
acting as an Executor, so long as any individual is acting as an
Executor, the individual Executor or Executors are authorized to
employ an investment adviser in addition to that bank; to pay
from the estate all disbursements, costs, expenses, fees and
other charges so incuirred, without diminution of any Executors'
commissiong; to act or to refrain from acting upon advice re-
ceived from any of those sources, with no liability for any act
done or omiseion made in good faith reliance upon that advice.

14. Delegation. To revocably delegate to another
Executor, 1f there is cne, any rights and discretions granted in
this Will, including, power to sign checks; power to give orders
for the purchase and sale of sacurities; and power to have
custody of any asset In the estate; to revocably delegate to any
other appropriate person, any ministerial duties in connection
with the rights and discretions granted in this Will.

15. Insurance preceeds. To collect all insurance
proceeds and other benefits due to the estate; to glive receipts
for those proceeds and benefits which shall constitute a full
and complete discharge of the insurer or other payor from all
further liability for those proceeds or benefits; but if any
pelicy or other beneflt shall BRave been collaterally assigned or
subjected to any other indebtedness, the rights of the assignee
or other creditor shall be Buperior to the estate's rights, and
nelther the estate nor any beneficiary shall have any right of
reimbursement, subrogation, contribution or payment because of

the discharge of any loan secured by that assignment or indebt-
edness,

B. Executors' electiona. To administer my estate
most effectively, the Executors are granted all rights to make
various elections. These elections also Include the following,
in addition to those which are granted elsewhere in this Will and
by law. ‘These electlons shall be exercisable only in a flduciary
capacity, as the Executors determine in the Executcrs' absolute
discretion, to be advisable, without authorization or approval by
any court. The exerclse of any election shall be binding upon,

and conclusive against, all persone interested in, or claiming an
interest in, my estate.

1. Tax returngs. To join in making and in filing
income tax returns and gift tax returns with any person with whom

it may lawfully be done, for any period for which I have not
filed those returne during my lifetime, even though doing so
increases my estate's liability for additional taxes; on any gift
tax return, to consent to treat any part of any gift made by any
parson as having been made by me; to pay the ratable share of any
taxes reflected on any tax return which is properly attributable
to me; to amend any tax return filed by me during my lifetima,

2. Tax electlions,

{(a) Valuation. To elact to value my gross
estate as of a date which causes greater or lesser estate taxes
to be payable than if another date had been elected.

(b) Deductions. The provislons of the Code

{and other applicable laws} in force at the time of my death and
applicable to my estate may permit my Executors to elect to claim
cartain administration and other expenses as deductions either in
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the incoma tax returns of my estate or in the eatate tax return.
I authorize my Executors to elect to claim such axpenses as
deductions on the particular tax return or returns in the sole
discretion as the Executors shall deem advisable, irrespective of
whether such expenses may be payable from income or principal,
and my Executors are directed not to make adjustments between
incomea or principal or bhetween the property interests passing to
the beneficjiaries under my Will which may be substantially
affacted as a result of any electlon under this Article. I
direct that the property interests determined as the result of
any such election shall be the interest that such beneficiaries
will receive. I exonarate my Executors from all liability for
any such election and direct that no beneficiary shall have any
claim against any Executors or my estate by reason of the exer-
clse of my Executors' judgment in this respect.

(c) Deferxal. To elect under Section 6166
of the Code (or under a corresponding statute of any state
imposing a death tax on my estate), to defer the payment of the
federal estate tax or state death tax for such period as my
Executors may in the Executors' scle discretion determine. In .
the event such an election 1s made, my Executors may, in the
Executors' discretion, (i) notwithstanding the provisions of any
dispositive provisions of this Will and notwithstanding any
provislions contained in any tax clause of this Will, charge
interest on the deferred tax to income or to principal in such
manner as the Executors determine, and (1l) elect under Section
€324A of the Code (or a corresponding provision of any applicable
state law) to create a special llen for deferred estate tax or
death tax (including tax attributable to property not passing

under this Will) and may subject property belonging to my estate
to such lilen. .

(dY S corporation election. To continue the

S corporation election by any corperation, the securities of
which are in my astate, to be taxed pursuant to Subchapter S of
the Code or any correspondling state tax law; to consent to making
that election if it was not in effect at my death:; even though
doing so increases the income taxgs payable by my estate.

(e) oQualifjied property. To elect to value
real property in my estate at its value for the use for which it

gqualifies as qualified real property, and to enter into any
agreement nhecesgsary to make that election.

(£} File joint income tax return. I spe-
cifically authorize and empower my Executors to execute and file
a joint income tax return with my spouse for the year in which my
death occurs and for any years prior therete. I alsc authorize
and empower my Executors to execute and file joint gift tax
returns with my spouse if any gift tax return is reguired of
either of us for the year in which my death occurs or for any
year prilor thereto. I also specifically authorize and empower my
Executors to pay any portion or all of any resulting income taxes
and gift taxes. My Executors shall incur no personal liability

for any actlion taken by them in good faith in accordance with
either of the foregolng authorizations.

{g} Elections reqarding generation-skipping
transfers. I give to my Executors the power, exercisable without

court approval, to allocate any federal exemption from the
federal generation-skipping transfer tax to any property with
respect to which I am the transferor for purposes of the sald tax
(whether or not such property is included in my probate estate)
and to exclude any such property from such allocation. I empower
my Executors (1} to make such elections under the tax laws as my
Executors deem advisable, including an election to create gquali-
fied terminable interest property for both estate and generation-
skipping tax purposes or for estate tax purposes alone, and (ii)
to allocate the unused portion, if any, of my GST exemption to
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any property with respect to which I am the transferor for
genaration-skipping tax purposes (lrrespective of whether such
property passes under thls Will} in such manner as my Executors
deem advisable, in each case without regard to the relative
interests of the beneficlaries; howaver, my Executors shall not
make adjustments between principal and income, or in the inter-
ests of the beneficiaries, to compensate for the effects of such
elections and allocation. Any decision made by my Executors with
regpect to the exercise of any tax election or the allocation of
my generation-skipping transfer exemption shall be binding and
conclusive on all persons.

(h) Executors requlired to follow direction
of Txustees in making Q-TIP election. With respect to any inter

vivos trust agreement that I created as Grantor which contains
any provisions regarding a qualified terminable interest property
trust for my spouse, I dilrect my Executors, in deciding whether
to elect to qualify part or all of said trust for the federal
estate tax marital deduction, to follow the direction of the
Trusteas of saild trust as to whether and to what extent to make
sald election. I hereby exculpate and exonerate my said Execu- |

torse from any and all liabllity for following the direction of my
said Trustees in making sald election.

(1) Executors required to follow direction
With respect to any inter vivos trust agreement that I created as
Grantor, I direct my Executors, in deciding to allocate any
portion, including any unused portion, if any, of the federal
exemption from the generation-skipping transfer tax to any
property with respect to which I am the transferor for genera-
tion«skipping tax purposes, to follow the direction of the
Trustees of sald trusts as to whether and to what extent such
allocation of the said federal exemption is to be made and to the
property, or the trust, to which such electicn shall apply.

(3} Miscellapneous. To exerclse all of the

foragoing elections and any others available under any tax law,
to obtain, to the extent practicable, both the optimum reduction
in my estate taxes and in the income taxes estimated to be
payazble by my estate, the benefliciarles, and any business in my
estate, and the optimum deferral of all of those taxes, without
making any adjustment between income and principal or among any
interests created }n this Will.

3. Satisfaction. To distribute agsets left in
this Will as soon after my death as is practicable; but no
digposition which is satisfied before the time required by law
shall be discounted; to permit any beneficiary to have the
poesession of any asset left to that beneficiary without bond or
surety, pending the completion of administering my estata.

4. A¢ccounts. To refralin from making annual or
other periodic inventories and accounts of the recaipts, invest-
ments, disbursements and proceedings of my estate, regardless of
any law requiring that those inventories and accounts be made.

5. Disclajimers. To disclaim any asset, power of
appointment or other interest in property to which I am entitled
at my death, or teo which my estate later becomes entitled, to
minimize taxes estimated to be payable by my estate or the

benaficiaries, or for any other reason which will benefit my
estate or the beneficiaries.

6, Ancillary representative.

: (a} DPesignation. To designate any Executor
or other person as ancillary representative of my estate In any
Jurisdiction where it is necessary or advisable for there to be

an ancillary administration; to grant to that ancillary rYepre-
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sentative any rights and discretions which are granted in this
Will which are advisable: to determine whether that ancillary
representative shall serve with or without bond, to determine the
amount of that bond, if any, and to determine the character of
any security for that bond.

(b} Expenses. To advance from my domi-
ciliary estate to any ancillary representative, or to pay direct-
ly all claims, disbursements, costg, expenses, assessmanta, fees

and other charges incurred in any ancillary administration which
are adviasable.

7. Claims. As soon as is practicable, after the
1gsuance of letters testamentary, to pay claims of any executor

or other pereon agalinst my estate, which are determined to be
justly due, based upon an acknowledged statement of facts,
without authorization or approval by any court.

8. General powers.

(a} Expenses. To pay from my estate all \
disbursements, costs, expenses, assessments, calls, fees and

other charges incurred in exercising any of the foregoing powers
or in otherwlse adminlstering my estate, without diminution of

any executor's commissions. To pay a reasonable retalner to the
attorney for my estate, at the time my probate estate is opened.

(k) Additions. To receive additional assets
from any person, and to administer and distribute those assets as
a part of my estate.

(¢) Division of trust. I authorize (but do

not direct) my Executors to divide any trust hereunder at any
time, into two separate trusts in order that the federal genera-

tion-skipping transfer tax inclusion ratlo for each such trust
shall be either zero or one.

{d} Miscellaneous. To make any payment, to

take any action, and to make, exgcute, deliver and receive any
contract, deed, instrument cor other document which is advisable
to exerclse any of the foregolng rights and discretions, or to
carry into effect any provision of this Will; in making any
payment or distribution, or in otherwise acting under this Will,
Lo rely upon any notice, certificate, affidavit, letter, tale-
gram, cable or other information which is believed to be genuina.

C. Exoneration of Executors. No person who deals
with the Executors shall be bound to see to the application of
any asset delivered to the Executors, or to inquire into the
authority for, or propriety of, any action taken or not taken by
the Executors. The Executors shall not be liable for acts or
omiesione in administering my estate, except that each Executor
shall be liable for that Executor's own actual fraud, gross
negligence or willful misconduct. No Executor shall be liable
for any act or omisslion of any other Executor. If the Executors
become liable as Executors to any other person who is not a bene-
ficiary, 1in connection with matters not within the Executors'
control and not due to the Executors' actual fraud, gross negli-
gence or willful misconduct, the Executors shall be entitled to
indemnity out of my estate's assets. No successor Executor or
additional Executor shall incur any liability as a result of
quallifying as an Executor before receiving an account of the
previous administration of my estate,

D. Rlght to recover tax. In such cases in which any
property is (1) required to be included in my gross estate for

tay purposes (and which ig included in the measure of the tax),
(1i) does not come into the possession or control of my Execu-
tors, and (iil) which comes within the circumstances requiring
payment of any estate taxes {except as may be provided by ARTICLE
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TWO relating to any gualified terminable interest trust) as
provided by the exceptions under the subparagraphs of Paragraph A
of ARTICLE TWQO, said Executors are authorized to recover the pro-
rata amount of the tax (and interest and penalties attributed
thereto) due from the holder of the property or persons benefited
in accordance with the applicable provisions of the Code and any
applicable state apportionment statutes.

ARTICLE EIGHT

CONSTRUCTION PROVISIONS
A. ¢hild, issue, efc.

). child. If used in this will, the word
"child" of a designated individual means that individual's
legitimate descendant in the first degree, who was concelved
during that individual's lifetime. Any references to "my chilid"
or "my children" include SANDRA T. BAGGETT, CYNTHIA T. CHURCH and
ELLIS H. TILL, III, who are living at the date of the execution
of this instrument and those who are bornh or adopted thereafter.

2. Grandchild. If used in this Will, the term
"grandchild" of a deslgnated individual means a child of that
individual's child whe is living at the date of execution of this
instrument or who is born or adopted thereafter.

3. Issue, If used in this Will, the word
"{ggue" of a designated individual means all his lineal descen-
dants of all generations who are living at the date of execution
of this instrument or who are born or adopted thereafter.

4. e e 5. An adopted person shall be
considered and treated in all respects the sama as natural
children, grandchildren or issue, provided the adoption occurred
prior to the adopted person's becoming an adult in the juris~
diction where the adoption occurred.

5. Gestatlon. Any person who is born alive
shall be regarded as having been a legitimate, living descendant
of his or her parents during the entire pericd of gestation. A
child, grandchild, issue or descendant in gestation at the time
of an event, who 1s later born alive, is deemed to be "in being,”

talive" or "surviving" at the time of such event,

B. Miscellaneous definjtions. The following terms
are defined as provided in this Paragraph B.

1. Acknowledged. The term "acknowledged instru-
ment" means a written instrument executed 1n the presence of two
subscribing witnesses, or otherwise acknowledged or proved with
the formalities required to permit recording of a deed of real

property in the state in which I am domiciled at my death.

2. Code. "Code" shall mean the Internal Revenue
Code of 1986, as amended, including corresponding provisions of

any subsequent federal tax laws or any amendatory or supplemental
legislation.

3. Disposition. The term "disposition” includes
the terms "gift," "bequest” and "devise.™
4, Distribute. The term "distribute™ means "pay

to or apply for the benefit of."

: 5. Estate taxes. The term "estate taxes"
includes all estate, inheritance, succession, transfer and other
death taxes and duties, which may be agsessed or imposed by any
jurisdiction, together with any interest and penalties on them.
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It does not include any tax imposed on a generation-skipping
transfer or any additional estate tax imposed because a qualified
heir either disposes of an interest in qualified real property
or ceases to use gualified real property for its qualified usa.

6. Executors. The term “Executors" includes any
personal representative, additional Executor, successor Executor,
praliminary Executor and any administrator with the Wiil an-
nexed. It alsco includes the terms "“Executor” and "Executrix”
whenever the facts and context redquire.

T Includes. The term "includes" means "in-
cludes without limitation, and by way of illustration." The term
"ineluding® shall be similarly interpreted.

8. Leave. The term "leave" includes the terms
"give," "devise" and "bequeath."™ The term "left"” shall be
similarly interpreted.

g, Per stirpes. Assets that are left to,
distributable to or allocated for an individual's Iissue who are

living on a designated date (per stirpes) shall be divided in the'
following manner: ©One equal share shall be created for each then
living issue in the nearest degree of consangulnity to that
individual, and one equal share shall be created for each issue
in that same degree of consanguinity who is not then living of
whom any issue is then living. Each share for an issue in that
same degree of consanguinlty who was not then living shall be

redivided in the szame manner into subshares for that issue's then
living issue.

10. Spousa. "Spouse" in this Will shall mean
BETTY H. TILL.

11. Will. Reference to this or any cother "Will™
includes any codicil to it.

C. Incapacity of Trustees to serve. If there is an
individual Trustee or Executor serving under this Will who is at
any time unable to participate in trust activities because of
illness, disabllity or other reason, the successor Trustee or
Executor may, during this incapacity, make any and all decisions
regarding the trust estate as though the Trustee were the scle
Trustee or Executor. In determining the disabllity of the
individual Trustee' or Executor, the successor Trustee or Executor
may raly on a court determination or physician's cartificate.
This Paragraph C governs the determinations of whether an indi-
vidual Executor or Trustee is disabled, incompetent or incapable
of acting and when that disabllity begins.

1. Court determination. The term "court deter-
mination" means a copy of a final order, decree or judgment of a

court of competent jurisdiction: adjudicating an individual to
be incapacitated, incompetent or otherwise unable to act pru-
dently and effectively in financial affairs; or appolnting a
committee, guardian, conservator or similar fiduciary for that
individual's person or property. An individual's disability
shall begin with receipt of a court determination with raspect to

that individual by any other Executor or Trustee or by that
individual's sBuccessor as Executor or Trustee.

2. Physigcian's certificate. The term "physi-
cian'se cartificate" means an acknowledged instrument executed by

a licensed physician who represents in it that he or she has been
certified by a recognized medical specialty board: that he or she
has examined the individual; and that, based upon that examina-
tian, he or she has concluded that the individual is unakle to
act prudently and effectively in financial affairs because of
accident, phyaical or mental illness, progressive or intermittent
physical or mental deterioration or other similar cause. An
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individual's disability shall alternatively begin upon receipt of
two physicians' certificates with respect to that individual by
any other Executor or Trustee or by that individual's successor
as Executor or Trustee. Solely for the purpose of communicating
the results of any such examination to any other Executor,
Trustee, successor Executor or Trustee, each lndividual who
qualifies as an Executor or a Trustee, waives any physician-
patient privilege which might otherwlse exist.

3. other evidence. An individual's disability
shall alternatively begin upon receipt by any other Executor or
Trustee or by that individual's successor ag Executor or Trustee
of evidence satisfactory to that recipient that the individual
is, or may be, unable to act prudently and effectively in finan-
cial affalrs because of disappearance, unaccountad for ahsence,
detention under duress or other similar cause.

4. No responsibility. No Executor, Trustee,

guccesscr Executor or successor Trustee shall have any liability
or duty to apply for or appeal any court determination; to
institute any examination of an individual; or to seek evidence,
that an individual is or i1s not able to act prudently and effec-
tively 1in financial affairs.

D. Heirs-at-law. Reference to someone's "hairs-at-
law! means individuals who are living at the event when asseats
are directed to be distributed to them. Those individuals'
identities, and the shares of the distributable assets which they
each receive, shall be determined under the Alabama intestacy
laws which then govern the distribution of property of a resident

dying then, without creditors, owning only the distributable
assets.

E. Alapama law gqoverns jinstrument. 1In all respects,
this Will shall be governed, interpreted, construed and regulated
in all respects by the laws of the State of Alabama.

F. Inter vivos trust. Any reference in this Will to
"Revaocable Trust"” shall mean the  ELLIS H. TILL, JR., REVOCABLE
TRUST heretofore entered into between ELLIS H. TILL, JR., as

Grantor, and ELLIS H. TILL, JR., and CYNTHIA T. CHURCH, as
Trustees, dated the g day of , 1991,
) /
G. Headinas. The headings, titles and subtitles in

this Will have been inserted solely for convanient reference and
shall be ignored in its construction.

I signed this Will on the 274 day of ZE;,&; :
1991. /

45’# 06 ) e the

" ELLIS H. TILL, JR.

On the date last above written, we saw ELLIS H. TILL,
JR., in our presence, =ign the foregoing instrument at its end.
He then declared it to be his Will and requested us to act as
witnesses to 1t. We then, in his presence and 1in the presence of
each other, siagned cur names as attesting witnesses, believing
him at all times herein mentioned to be of sound mind and memory
and not acting under constralnt of any kind.
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IN WITNESS WHEREOF, I, ELLIS H. TILL, JR., the Testa-
tor, sign my name to this instrument, and being first duly sworn,
do hereby declare to the undersigned authority that I sign and
exaecute this instrument as my Last Will and Testament and that I
sign it willingly {or willingly direct another to sign for me),
that I execute it as my free and veluntary act for the purposes
therein expressed, and that I am eighteen years of age or older,
of sound mind, and under no constraint or undue influence.
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ELLIS H. TILL, JR.

names to thi¥ instrument, belng first duly sworn, and do hereby
declare to the undersigned authority that the Testator signs and

executes this instrument as his Last Will and Testament and that ,

he signs it willingly (or willingly directs another to sign for
him) and that each of us, in the presence and hearing of the
Testator, hereby signs this Will as witness to the Testator's
signing, and that tc the best of our knowledge the Testator is

eighteen years of age or older, of sound mind, and under neo
constraint or undue influence.
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Witness

STATE OF ALABAMA

JEFFERSON COUNTY

 Subscribed, sworn to and acknowledged before me by
ELLIS H. TILL, JR.,7khe Tes and subscribed and sworn to
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