CERTIFICATION OF TRUST

STATE OF ALABAMA )
)
COUNTY OF SHELBY )

Each of the undersigned, Emily Caroline Raughley Wise and Melinda M. Mathews
(each singularly an “Affiant” or “Trustee” and collectively the “Affiants” or “Trustees”), as a
trustee under the Caroline M. Raughley Revocable Management Trust dated March 29, 1990, as
last restated pursuant to the Restatement of Caroline M. Raughley Revocable Management Trust

Originally Dated March 29, 1990, dated March 30, 2005, and further amended by First
Amendment thereto dated August 18, 2005, hereby certifies as follows:

]. On March 29, 1990, the “Caroline M. Raughley Revocable Management Trust”
was validly established pursuant to a trust agreement entered into by Caroline M. Raughley, as
grantor, and Eugene E. Raughley and Robert B. Rubin, as trustee, and thereafter, said trust
agreement was amended and restated in its entirety from time to time, the last such amendment
and restatement, entitled the “Restatement of Caroline M. Raughley Revocable Management
Trust Originally Dated March 29, 19907, and dated March 30, 2005, having been entered into by
Caroline M. Raughley, as grantor, and Emily Caroline Raughley Wise and Melinda M. Mathews,
as trustee, and said trust agreement, as so restated, having been further amended by the First
Amendment thereto on August 18, 2005 (said trust agreement, as so restated and amended,
herein called the “Restated Trust Agreement”).

2. Pursuant to the Restated Trust Agreement, the Affiant, Emily Caroline M.
Raughley Wise, whose address is 425 Michael Lane, Birmingham, Alabama 35213, and the
Affiant, Melinda M. Mathews, whose address is 2311 Highland Avenue South, Suite 500,
Birmingham, Alabama 35205, were named, and are presently serving, as the trustee under the
Restated Trust Agreement, and the Affiants are authorized, as such trustee under the Restated
lrust Agreement, to acquire/hold real property, sell/convey real property, encumber/mortgage
real property, lease real property, and otherwise deal with interests in real property.

3. Attached hereto are true and correct copies of the pertinent pages of the Restated
Irust Agreement required to establish the Affiants as the currently acting trustee under the
Restated Trust Agreement, to establish Claudia Raughley Hildreth and Courtney Raughley
(formerly known as Courtney Raughley Ross) as the trustees of their respective trusts created
under the Restated Trust Agreement, and the right of the said Claudia Raughley Hildreth and
Courtney Raughley to change the trustees of their respective trusts, and the powers of any trustee
or successor trustee under the Restated Trust Agreement. Affiants further state that none of the
remaining terms or provisions of the Restated Trust Agreement, including any amendments
thereto, conflict with the terms and provisions set forth in the attachments to this Affidavit.

4, No person or entity paying money to or delivering property to the Trustees shall
be required to see to its application. All persons relying on this document regarding the Trustees
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and Trustees’ respective powers over Trust property shall be held harmless for any resulting loss

or liability from such reliance. A copy of this Certification of Trust shall be just as valid as the
original.

5. The Affiants hereby certify that the Restated Trust Agreement has not been
revoked and is now irrevocable, and there have been no amendments or modifications thereto
which terminate, revoke, substitute or otherwise amend the Trustees named herein or otherwise
l1mit the power of the Trustees over Trust property.

6. The undersigned Affiants certify that the statements made in this Certification of
ITrust are true and correct and hereby acknowledge and agree that this instrument is being given
with full understanding that it will be relied upon to establish the truth of the matters set forth
herein and may be filed for record in any Probate Office for future reference.

IN WITNESS WHEREOF, we have hereunto set our hands and seals effective as of the

A7 day of Qi g ,2011.
%’i | Y . A t. “ngg ,

ErmylyCaroline Raughle :_:" 1se4 Affiant

VUVl

Melinda M. Mathews, Affiant

Forda
STATE OF AFABAMA )

COUNTY OF JEFFERSON )
o

I, the undersigned, a notary public in and for said county in said state, hereby certify that
Emily Caroline Raughley Wise, whose name is signed to the foregoing instrument, and who is
known to me, acknowledged before me on this day that, being informed of the contents of said
instrument, she executed the same voluntarily on the day the same bears date.

G1iven under my hand and seal this EQ% day of Jing , 2011.

¢

/ __‘:_ s/ o’ .

Notary Public |
My Commission Expires: Jjan. (O . 2015

IR
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LARISSA WELLS

ary Public - State of Floridg
Comm. Expires Jan 10, 2015
Commission # EE 52005 “H
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STATE OF ALABAMA )
COUNTY OF JEFFERSON )

I, the undersigned, a notary public in and for said county in said state, hereby certify that
Melinda M. Mathews, whose name is signed to the foregoing instrument, and who is known to
me, acknowledged before me on this day that, being informed of the contents of said instrument,
she executed the same voluntarily on the day the same bears date.

9, 8"
‘Given under my hand and seal this & day of Wf% , 2011.
-2
(SEAL) é{%ﬁ_ ﬂ % -
Notary Public

My Commission Expires: / :"9 %/3

This instrument prepared by:
Melinda M. Mathews, Esq.

Sirote & Permutt, P.C.

2311 Highland Avenue South (35205) \“\\“ “ \\\“““““\ \\

.00

P. O. Box 55727 101107 12000202650 111?.315 ,
1rmi - Shelby Cnty Judoe
Birmingham, Alabama 35255-5727 e o1t 02:55: 1
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RESTATEMENT OF CAROLINE M. RAUGHLEY

REVOCABLE MANAGEMENT TRUST AGREEMENT

DATED MARCH 29, 1990

AS OF THE 56 day af_ZZ_/Mc,L 2005, 1, CAROLINE M.

RAUGHLEY, the undersigned Grantor, hereby enter into this Trust Agreement with EMILY CAROLINE

RAUGHLEY WISE and MELINDA M. MATHEWS, the undersigned Trustee, as follows:

WITNESSETH:

WHEREAS, 1 did enter into a certain Revocable Management Trust Agreement dated the

29" day of March, 1990, with Eugene E. Raughiey and Robert B. Rubin, as Trustee; and

WHEREAS, pursuant to thé provisions of said Revocable Management Trast Agreement,
Y reserved the power to revoke, alter or amend the instrument, 1n whole or 1p part; and

W}IEiR.EAS, ] restated said Revocable Management Trust Agreemem on February 18,
1992, and 1 héve amended and restated said Revocable Management Trust Agreement on varnous dates

since that time; and Emily Caroline Ranghley Wise and Melinda M. Mathews are currently serving as

Trustee of said Trust; and

WHEREAS, 1 am now desirous of amendimg said Trust in certain respects and believe the

amendments will be better understood if the entire agreement is restated;

NOW, THEREFORE, in consideration of the premises, the said Revocable Management
Trost executed on the 29™ day of March, 1990, by and between me, as Grantor, and Eugene E. Raughley

and Robert B. Rubin, as Trustee, as amended and restated on various-dates since such time, 1s amended by

substituting for said Trust Agreement this Restatement to read as follows: .

A R
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ITEM X1V

LIABILITY OF TRUSTEE

I+ specifically release the Trustee and any successor Trustee from any liability under the
terms hereof, except for conduct involving gross negligence or fraud. 1 further release thé Trustee and
any successor Trustee from the necessity of making bond of any nature or description. 1 also release the
Trustee or any successor Trustee from filing any acc:ountin g m any court, but I direct that the Trustee or
any successor Trustee shall make avaiiab]e to‘ any interested party records showing all income and

disbursements of said trust.

ITEM XV

TRUST REVOCABLE b
This trust is hereby created and the interest.é. hereunder are vested subject to the express
condition and reservation of power in me at any time and from time to time to alter, amend or modify this
Agreement with the consent of the Trustee, to revoke this Agreement, and to withdraw all or any part of
the property constimﬁng said trust estate from the terms of this trust, by an mstrument in wniting signed
by me and dehvered to the Trustee. The Trustee shall have a reasonable time after recept x;}f the writing

revoking this trust or withdrawing property from this trust in which to deliver the trust property.

HEM XV

TRUSTEE

(a) Emi]y. Caroline Raughley Wise and Mehnda M. Mathews shall serve and act as
the initial Trustee of the trusts created in this Trust A greement. In the event of the death, incapacity,
inability or unwilbingness to serve as Trustee hercunder of Emily Caroline Raughley Wise, the other
Trustee then serving shall serve and act as Trustee of the trusts created m ihis Trust Agreement. In the
event of the death, incapacity, inability or unwillingness to serve as Trustee hereunder of Melinda M.

Mathews, 1 direct that the chairman of the Estate Planning Depariment of said Sirote & Permutt, P.C.

A
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shall substitute for such Trustee any bﬁnk or trust company having, at the time of any such appombment,
total resources or assets under management of not less than One Hundred Twenty-Five Million Dollars
($125,000,000), or any one or more individuals, inciuﬂing an attorney employed by Sirote & Permutt,
P.C. Such appointment of a successor Trustee shall be by a writing signed by the chainnaﬁ of the Estate
Planning Department of said Sirote & Permutt, P.C., prop_erly notarized, addressed and dehivered both to
- the Trustee who is being replaced (it such Trustee is living) and to the successor Trustee. Likewise, the
chairman of the Estate Piaﬁning Department of Sirote & Permutt, P.C. may, in the same manner, appomt
any number of succe:s:sor Trostees. |
. (b) Notwithstanding any provision heréin to the contrary, Claudia Raughley Hildreth
and Coqnney Raughley' Ross shall each serve and act as sole Trustee of all the trusts _established for her
respective benefit.
(c) Notwithstanding any provision herein to the contrary, Howard C. Wise, Jr. shall
serve and act as sole Trustee of *a]l the trusts established for the benefit of the lineal descendants of m);r

daughter, Emily Caroline Raughley Wise. In the event of the death, incapacity, inability or unwilhingness

16 serve as Trustee hereunder of Howard C. Wise, Jr_, then I direct that Melinda M. Mathews shall serve
and act as Trustee of the trusts created in this Trust Agreement. In the event of the death, mcapacity,
inability or unwillingness to serve as Trustee hereunderl of Melinda M. Mathews, 1 direct that the
chairman of the Estate Planning Department of said Sirote & Permutt, P.C. shall substitute for such

Trustee any bank or trust comi)an'y having, at the time of any such 1appointmcm, total resources or assets
under management of not less than One Hundred Twenty-Five Million Dollars ($125,000,000), or any
one or more individuals, including an attorney employed by ‘Sixi}te & Permutt, ]?;.C . Such appointment of
a successor Trustee shall be by a writing signed by the chairman of the Estate Planning Department of

said Sirote & Permmitt, P.C., properly notarized, addressed and delivered both to the Trustee who is bemg
replaced (if such Trustee is living) and to the successor Trustee. Likewise, the chatrman of the Estate

Planning Department of Sirote & Permutt, P.C. may, in the same manner, appomnt any number of

e W
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(d) Neither the Trustee nor any finm or professional organization of which mry
Trustee may be a member shall be precluded from future or continued professional representation of my
estate, or members (;f my family, or any corporations, partnerships or other busimess entities m which théy_
have an inferest. Accordingly, any continued or future representation of said parties shall not be deemed
a conflict of interest. The Trustee shall receive reasonable compensation for its services as Trustee.

(e) No successor Trustee shall be personally liable or responsible in any way for any
act or failure to act of any predecessor Trustee nor bear any loss or expense from or occastoned by
anything done or omitted by the praéeW$or Trustee, but such successor Trustee shall be liable only for
its own ads and omissions in respect to property actually received as such Trustee. Any successor
Trustee shall have all the nights, powers, duties and discretion vgsted in the original Trustee. With the
approva} of a majority of adult beneficiaries, or the parent or gnardian of any mmor or incompetent
beneficiary, any Trustee appointed hereunder may accept the account rendered and the assets and
property delivered to it by the predecessor Trustee as a full and complete discharge of the predecessor
Trustee, and shall incur no liability or responsibility to any beneficiary by reason of so domng, all without
necessity of any court proceeding or jpdicia] supewision br approval, regardless of any beneficial, vested
or contingent interest of any minor, incompetent or unborn beneficiaries. Upon any such change in the

trusteeship, the title to any trust estate shall vest forthwith in any successor Trustee acting pursuant to the

foregoing provisions hereof without the necessity of any court order or of any conveyance or transfer of

trust assets.

() The Trustee, including any individual or corporate Trustee serving hereunder,
may resign at anpy time. The adult beneficiaries and the parents or legal guardians of MINOr or
incompetent beneficiaries then in existence may approve the accounts of any resigning Trustee, and such

approval shall be binding upon ‘all persons whomsoever and shall be a full and complete discharge and

acquittance of such Trustee.

20110712000202680 7/18 $15.00
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ITEM XV

REMOVAL OR REDESIGNATION OF TRUSTEE

(a) Notwithstanding- anything hereinabove to the contrary, my Redesignator,
hereinafter named, shall have the right to add further Trustees and/or rearrange the order in which the
Tmste_es named herecinabove shall serve, remove ény Trustee serving or named to serve, and/or to
substitute for any Trustee any bank or trust company having, at the time of such re;iesig;laﬁon, total
resources or .assets under management of not less than One Hundred Twenty-Five Million Dollars
($1 25,090,000*00),- or any ol;e or more h]divi&uals who are not otherwise | pfecluded from serving as
Trustee hereunder. In the event my said Redesignator should so redesignate any Trustee who has not at
said time commenced serving as Trustee, then such redesignation shall be by a writing signed by my
Redesignator, properly notarized, and attached to this Trust Agreement. In the event my said
Redesignator should so redesignate any Trustee who is at that time serving as Trustee hereunder, therj

such redesignation shall be by a writing signed by my said Redesignator, properly notarized, addressed

and delivered to the Trustee, advising the Trustee that 1t has been removed and naming therein the
successor and confirming that the successor has accepted the trusteeship. Thirty (30) days after receipt of

such written notice as aforesaid, the Trustee shall thereupon be removed.

(b) Fach of my daughters shall be the Redesignator with respect to her own share '
and the share of any of her lineal descendants of all trusts created hereunder. Each of my daughters shall
have the authority to designate her spouse or children as Redesignator with respect to the shares of such

daughter's linegl descendants. |

- (c) Notwithstanding any provision heremn to the confrary, upon the death of Emily
Caroline Ranghley Wise, or upon the incapacity or inability of Emily Caml@e Raughiey Wise to serve as
Redesignator_ of the Trusts for the benefit of her lineal *de:sce:ndams, and in the event Emily Caroline
Raughley Wise has not otherwise appointed her children to serve as Redesignator of the trusts for their

respective benefit pursuant 1o paragraph (i}} above, then Howard C. Wise, Jr. shall be the Redesignator

I

20110712000202680 8/18 $15.00

- DOCSBHM\IZTTITI\IN 31 Shelby Cnty Judge of Probate, AL
' 07/12/2011 02:55:12 PM FILED/CERT




with respect to any trust(s) created for the benefit of the lineal descendants of my daughter, Emily

Caroline Raughley Wise.

(d) Anything hereinabove to the contrary notwithstanding, the power to remove and
replace a Trustee shall not be exercisable by my kcdesi g:;ater, where such power will cause all or any
part of the assets of the trust estate to be mncluded in the estate of my said Redesignator under applicable

~ provisions of the Intemal Revenue Code, Treasury Regulations and case law in effect at the time of such

exercise.

(e) Third parties may rely ﬁpcm the written representations of my Redesignator that

the conditions and requirements for the exercise of such power to remove and replace a Trustee have been

satisfied.
ITEM XV
PROVISIONS FOR MULTIPLE TRUSTEES
While two or more Trustees are acting, the following provisions shall apply where the
context permits:

(a) With respect- to any matter as to which the Trustees have joint authonty, a
Trustee from time to time may delegate any or all of that Trustee's i ghts, powers, duties, and diﬁcre:tiﬁn as
Trustee to the other Trustee{s), with the consent of the latter;

(b) The Trustees may establish bank accounts and imay 3Uf¥:lt}l‘izl3 that checks or
drafts may be drawn on, or withdrawal made from, any sach accouﬁt on the individual signature of any
one Truastee;

(c) A Trustee shall be presumed to have approved a proposed act or decision to
 refrain from acting if that Trustee fails to indicate approval or disapproval thereof within fifteen (15) days

after a written request for approval; and

(d) The Trustees may execute documents by joiuily signing one document or

.
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YTEM XEX

DUTIES AND POWERS

T———

The T j
ustee shall hold and manage said property, and such other property as it may

[ ]

and authority, all and singular:

_ a) To sell, exchange, transier or ¢ e
any part of said : convey, either before or after opti '
saidlzmst ey at:;ﬂdstﬂ;st:::;gzz ;;csz tcnns_and conditions as the Truste¢ sees gt,rtzp;:;l;f :::itief;;heg
other scourities, mortgages, common n: {:r ﬁj::}posal of any Ponion thereof, i such loans, stocks bondi
of management-type inve;unem com S ‘ ds, shares of investment companies-or inv;shnent?s&cuﬁti:r
funds for which the trustee, or an afﬁ]li?;?z‘; g‘lu: Zuﬁe?u;::ii?:qsrﬂ registered mutual funds (includin;
CO ‘ . . s 3 S 1Ive 1 "
cuggi?stegr s:g;:e:g;pzt;m Zi] "3 ‘ l:rmted- li?bi lity companies, partsmnz‘!;he;gv l;;g?e:t‘;azg e th 1
interests, real or persoﬁal Wl;ethe nding Pﬂﬂlfl mt?r?sts therein, such as hife estate, term or ::1::,1 ' lgdj
may deom necessary O d? o ¥ so—fsal]ed legal" investments of trust funds or n:)t as to th rasto
esirable. The Trustee may delegate all or any part of the abo;esp;}we:s ’tI{-)msit:]i

investn
ent counselors, consultants or managers as it deems appropnate

‘ b) To mpro " .

the possible termination of thisptlnj? 1'31;311; lease, rent ‘for improvement or otherwise, for a term b d
to let, exchange, release s, O Jor any less peniod, either with or without o ti; f e

) , partition, vacate, dedicate, or adjust the boundarie.f OF 0 Purchise, and

, any real estate

constituting a part of said trust estate.

) . :
ne } .
C Fo borrow mo )4 for SUC}I time and upon such tenms as the Trustee sees ﬁ'{ |
>

without security or on mort y

gage of any real estat
T e or upon pled an perty
rustee hereunder, and to execute mortgages or pledge agreerzemgseﬂ?eiefo}; personal pro held by the

d)  To hold any property or securities origi |
trust estate, parti : — securies originally received by T :
enterprise, an]c:'; als{;nzf;gudii??udm.g o Stm:k. or mierest m any famly Cofplfa}tsit:j o ;'tl:}m 0? e
time to ﬁﬂle, or of any holg ;}ny stock or Obilgatfons of any Cﬁrpﬂmle Trustee SEang: hire tnféshlp Or
Trustee, so long as the Trustee ghc;?;mpan?r or similar corporation which owns stock of such er from |
irrespective of whether such shall consider the: ]:etmﬁm thereof in the best inierest of saic;: mf N
without liability for 0 > Property or securities are a so-called "legal” investment of st estate,
constituting a part of saezlgh‘;::l Z:ta?r loss thro ugh error of judgment, and n dispasing o? mmg fumds,
of trust funds, including any stock ¢ to acquire other property e, B ol hecot e
time, or of any holdmn cgm = ‘hg_at:ons of any corporate Trustee serving hereundg -ﬁmve@ent
where such course 1s, 1 gth pany or similar corporation which owns stock of such ex from tme 1o
e is, in the opinion of the Trustee, in the best mterests of said tru ;“:St :IDTPOrate Trustee,
ate.

e) To determine wheth
treated . as a . hether any money .or property coming into 1
b twoen snchpaI:i nii: .thlﬂ' principal of said trust estate or a part of the inco:::eg [;)ﬂto ;:S hands shall be
may seein justpand lfgni?:];]] mco:jne any loss or expendsture in conn ection with sa?? ﬁzg, :;}aaPPO_mon
, e. and 10 set np FeseTve _ estate as to 1t
obsolescence, future repa ? st up reserves out of mcome to meet such it ot
against mcome. In mol;:?ﬁ;;;;:;’ rxﬁzit!g; Oﬂfj mbd:]b{] ?drfﬁss deemed by the Trustee tzn:; (;fp?'zg:’cé;t;:;;
and principal shal : - 1 the benehciaty hereunder is servin .
p ] be apportioned n accordance with the terms and provisions %’? fhseﬁi:l:;ﬂsi%;)]?mme
ama Pnncipal
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and Income Act. The Trustee shall have the power to make adjustments between principal and income,
pursuant to the authority and requirements in Section 19-3A-194 of the Code of Alabama 1975.

f) To keep any property constitntng a part of said trust properly insured agamnst fire
and tornado, and other hazards, to pay all taxes or assessments, mortgages or other liens now or bereafier

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 which, in the judgment of the Trustee, may be proper. or

necessary.

g) . Tohold any or all securities or other property in bearer form, in the name of the
Trustee, or in the name of the nominee of the Trustee, without disclosmg any fiduciary relationship.

h) To exercise the voting rights of interests in any entities owned by the trust, in
person or by proxy upon all stocks held by the Trustee, to unite with other owners of similar propeity 1
carrying out any plans for the reorganization of any corporation or company whose securities form a
portion of the trust estate, to exchange the securities of any corporation for other securities upon such
terms as Trustee shall deem proper, to assent to the consolidation, merger, dissolution or reorganization of
any such corporation, to lease the property or any portion thereof of such corporation to any other
corporation, to pay all assessments, expenses and sums of money as Trustee may deem expedient 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 securities and ownership mterests in entities held by 1, the same
rights and powers as are or may be exercised by persons owning similar property in their own nght;
provided, however, that if, at any time a corporate Trustee Is serving hereunder, it shall purchase or retam
stock or obligations of itself or of any holding company, or similar corporation which owns stock of such
corporate Trustee, then in the election of directors and other matters m which said corporate Trustee is

prohibited from voting its own stock or stock of any holding company or similar corporation which owns
stock of a corporate Trustee, such stock shall be voted by the eldest adult beneficiary hereunder.

1) To institute and defend any and all suits or legal proceedings relating to the saxd
trust estate in any court, and to employ counsel and to compromise or submit to arbitration all matters of
dispute in which said trust estate may be involved as, in the judgment of Trustee, may be necessary or

proper.

1) At any time or from time to time, to advance money to the trust estate from funds
of the Trustee for any purpose or purposes of the trust, and to reimburse Trustee for the money advanced
and interest thereon from the trust property or from any funds belonging to the trust property thereafter
coming mto the custody of Trustee from any source.

k) To pay, from and out of the income of the trust property, any and all expenses
reasonably necessary for the administration of the trusts, including interest, taxes, msurance, mcluding
public liability insvrance, and compensation to the Trustee, as well as any other expense incurred for the
benefit of the trust estate, and in the event the income from the trust property is msufficient for the

purpose of paying such expenses, to pay the same from the corpus of the trust estate.

| D To execute and deliver any and all contracts, conveyances, transfers or other
instruments, and to do any acts necessary or desirable in the execution of the powers herein vested n the

Trustee.

m) In making any division of the trust property mto shares for the purpose of any
distribution thercof directed or permitted by the provisions of this Trust Agreement, the Trustee may
make such division or distribution either m cash or in kind, or partly 1n cash and partly m kind, as the
Trustee shall deem most expedient, and in making any division or distnbution m kind, the Trustee may

N— SN 1110
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allot any specific seeurity or property, or any undivided interest therein, to any one or more of such
beneficiaries, and in such proportions and amounts, without regard to equality of distribution, or federal
income tax basis thereof, as it may deem proper, and to that end, may appraise any or all of the property
so to be allotted, and the Trustee's judgment as to the propriety of such allotment and as to the relative
valie and basis for purposes of distribution of the securities or property so allotted, shall be final and
conclusive upon all persons interested in this trust or in the division or distnibution thereof. |

n) In the event that subsequent to the execution of this Trust Agreement, I should
execute a Will by the terms of which substantially all of my assets are given and devised to the Trustee
ander the within Trust Agreement, it is my intention that my said Last Will and Testament be mterpreted
and administered by my Personal Representative and the Trustee under this Trust Agreement n
accordance with the Internal Revenue Code. Consequently, 1 direct that the Trustee of this Trust
Agreement shall not be liable to any beneficiary herein for any action taken or not taken, election made or
not made, of resulting federal income tax consequences upon the apportionment or distribution 1 kind or
otherwise of any asset of my estate, where the Trustee has exercised good faith and ordinary diligence in

the performance of its duties.

0) In the event said trust estate owns an interest in the shares of stock of any

closely-held family corporation or an interest in a closely-held family hmited habihity company or
partnership, and the persons named herein as Trustee shall be or shall become affiliated with any such
closely-held corporation, limited liability company or partnership, serving as employees, managers,
peneral partners, officers or directors thereof, I direct that such persons so serving as Trustee of said trust
estate shall not be disqualified from employment by any such family corporation, limited hability
company or partnership, or its successor, or the continued employment by said persons for esther the same
or greater compensation as determined from time to time by the board of directors i office. In the
circumstances described in this paragraph, said persons so serving as Trustee of said trust estate shall be
exonerated from any claim or demand arising from the fact that they may be receiving or have received
compensation for serving as a director, officer and/or employee when serving as Trustee or ssccessor

Trustee.

p) To purchase and pay premiums on life insurance on my life or on the life of any
beneficiary under the trust.
q) To make loans, secured or unsecured, at any interest rate, to any person, without

responsibility or liability for any loss resulting to the trust estate from any such loan.

r) To buy, sell and trade in securities of any nature, inélliding short sales, on

margin, and for such purposes may maintain and operate margin accounts with brokers, and may pledge
any securities held or purchased by them with such brokers as security for Joans and advances made to the

‘Trustees.

s) To enter into a partnership agreement, operating agreement or similar
arrangement with others, or accept the assignment of, or otherwise acquire, hold and dispose of an mnterest
in a partnership or limited liability company, continve the operation of any such partnership or limited
liability company, and in doing so to use in such partnership or limited liability company, any part or all
of any trust estate owning such partnership or limited liability company interest, and to become either a
general or limited parmer, a manager, or a member. In any such case, as to creditors of or clammants
against such partnership or limited liability company, and as to the other members of such parinership or
limited liability company, liability, if any, of the Trustee for the debts and other habibties of the
partnership or Jimited Bability company, shall be limited to the assets of any trust estate ownmg such
partnership or limited liability interest, or so much thereof as may be necessary to discharge such debts

QAR P

20110712000202680 12/18 $15 .00
Shelby Cnty Judge of Probate, AL

O7/12/2011 02:55:12 PM FILED/CERT

DOCSBHM\I277377\I\ 33



and liabilities, but no personal Liability shall attach to the Trustee, or 1o the beneficiaries of any such trust
estate. o

t) To redeem any stock held under this Trust Agreement to pay my entire federal
estate tax liability or otherwise, pursuant to LR.C. Section 303. |

v} To buy, sell, or otherwise deal with any split interests, including Iife interests,
interests for a term of years, or remainder interests that may at any time be owned by said trust estate, or
:n which sajd trust estate may have an interest. 1 direct that the decision of the Trustee as to the use of
actuarial tables or information in determining the value of any said split interest shall be made at the sole
discretion of the Trustee, and be free from any interference, demand or control of any beneficiary, and for
the honest exercise of the discretion conferred on it, the Trustee shall be hable to no one.

v) To appoint and remove one or more ancillary Trustees in any jurisdiction where
the Trustee is unable to serve and to pay them reasonable compensation (as determined by the Trustee
making the appointment) as an administration expense, and such ancillary Trustee shall serve without
bond or other security and shall have all the powers and authority conferred by this instrument on the

Trastee.

W) To change the situs of any trust created under this instrument by written
document signed and acknowledged by the Trustee; and, m connection with any such change and without
any need to obtain the approval of any court, o elect that such trust shall be subject to the jurisdiction of,
and to move the assets of such trust to, the state, country or place of the new situs; and, if such election 1s
made, such trust shall be administered and the validity and effect of the provisions of this mstrument
applicable to such trust shall be determined in accordance with the faws of such junisdiction.

X) If any income beneficiary, the legal representative of any income beneficiary
who is a minor or person otherwise without legal capacity, or the Trustee of any trust created hereunder,
shall sign a statement electing Qualified Subchapter S Trust treatment for any trust created hereunder,
then the Trustee shall havé the power to join the shareholders of any corporation, the stock of which s
then held in trust hereunder, in making an election under 1R.C. Section 1362, and the United States

Department of Treasury Regulations thereunder, to have such corporation treated as an "S Corporation”
for federal income tax purposes. If at any time any trust created hereunder holds stock in a corporation
which has elected to be treated for federal income tax purposes as an "S" corporation pursuant to LR.C.
Section 1362 and the Treasury Regulations thereunder, the Trustee shall also have the authority, m its sole
and absolute discretion, to make an election for such trust to become an "Electing Small Business Trust”

as defined in 1.R.C. Section 1361(e).

y) . I further anthonize and empower my Trustee to engage, employ and dismiss any
agents, clerks, servants, consuliants, attorneys-at-law, accountants, iivestment advisors, custodians, or

other persons in and about the performance of these presents as my Trustee shall thmk fit.

Z) 1 further authorize and empower my Trustee to enter mto, on behalf of any trust
created herevnder, a guaranty for any debt of my estate.

aa) To enter into any fransaction on behalf of a trust estate created hereunder despite
the fact that another party to that transaction may be: (i) a busmess or trust controlled by the Trustee, or of
which the Trustee, or any director, officer, or employee of the Trustee is also a director, officer, or
employee; (ii) an affiliate or business associate of any beneficiary or the Trustee; or (1ii) a beneficiary or
Trustee under such trust estate acting individually, or any relative of such a party.
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ITEM XX

IN TERROREM PROVISION

In the event that any one or more of my beneficianes should become an adverse party n
a pmceeding for the probate of m}; Will or for the construction or validity of this Trust Agreement, then
all devises contained in this Trust Agreement for the benefit of such beneficiary shall be null and void,
and 1 direct that the a;sets of this Trust Agreement shall be divided amoné my beneficiaries in like

~manner as if each such beneficiary who has become an adverse party as aforesaid shall have predeceased

"

mc.

The Trustee has joined in the execution of this Agreement for the purpose of evidencing

consent to act as Trustee hereunder pursuant to the terms hereof.

In all othey respects, excepi as heremn specifically altered and amended, 1 hereby ratify

and confirm the said onginal Revocable Management Trust Agreement entered into on the 29" day of

March, 1990, as amended and restated from time to time.

IN WITNESS WHEREQF, the parties have executed this mmstrument by affixing their

hands and seals in duplicate, on the day and year herein first written.

/
M/_a/,éﬁ;“ - Carotene’ /N . SEAL)
Witness Caroline M. Raughley, as Grantor

\ gy ) -
’o X o000 f.u_&‘ ‘ » > (SFAL)

s

Emnily’ Caroline Raughley Wise, fis Trustee

oo [V g it

. Mathews, as Trustee

0
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I, the undersigned authority in and for the State of Alabama at Large, hereby certify that
Carolme M. Raughley, whose name is signed to the foregoing instrument as Grantor, and who is known

to me, acknowledged before me on this day that, being informed of the contents of the instrument, shé
executed the same voluntarily on the day the same bears date.

Given under my hand and seal this 20 _day of Mb e ,200s5.

/.
r o P L‘/

/ . i
Notary Pubhic U &Y COt f BSSHN EPRES ANY mm
My Commission Expwres:

[SEAL}

I, the undersigned, a Notary Public i in and for the State of Alabama at Large, hereby
certify that Emily Caroline Raughley Wise, whose name is signed to the foregoing instrument as Trustee,
and who 1s known to me, acknowledged before me on this day that, being informed of the contents of the
instrument, she executed the same voluntarily on the day the same bears date.

Given under my hand and seal this  "5< day of f éé c/)(/“ o , 2005.

My Commission Exp,mm umm EXPIRES JULY t’.!. 2008

[SEAL]

I, the undersigned, a Notary Public in and for the State of Alabama at Large, hereby
cemfy that Melinda M. Mathews, whose name is signed to the foregoing instrument as Trustee, and who

is known to me, acknowledged before me on this day that, being informed of the contents of the
mstrument, she executed the same voluntarily on the day the same bears date.

Given under my hand and seal this 3.) ____dayof __M 52005,

Notary Public 7’%

My Commssion Ex]nrcs
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FIRST AMENDMENT TO RESTATEMENT OF CAROLINE M. RAUGHLEY

MANAGEMENT TRUST AGREEMENT

THIS AGREEMENTYT, made and entered mio on this / g day of

&W , 2005, by and between the undersigned CAROLINE M. RAUGHLEY

(heremnafier referred to as "Grantor™), and EMILY CAROLINE RAUGHLEY WISE and MELINDA M.

MATHEWS (hereinafier referred to as "Trustee”), as follows:

WITNESSETH:

WHEREAS, the undersigned, Caroline M. Raughley, did enter into a certain Revocable
Management Trust Agreement dated the 29 day of March, 1990, with Eugene E. Raughley and Robert
B. Rubin, as Trustee; and .

WHEREAS, pursuant to the provisions of said Revocable Management Trust Agreement,
Grantor reserved the power to revoke, modify or amend the instrument in *t.vhalc or m part, and she is now

desirous of further amending the said Trust in certain respects, as hereinafter provided;

NOW, THEREFORE, in consideration of the premises, the said Revocable Management |
Trust executed on the 29" day of March, 1990, by and between Caroline M. Raughley, as Grantor, and

Eugene E. Raughley and Robert B. Rubin, as Trustee, as amended and restated on various dates since

such time, 1s amended as heremafier stated.
__1_'

Subsection (d){(3} of Section Il of said Revocable Management Trust Agreement,
a.ppeming on page 6 thereof, 1s hereby eliminated and deleted in its entirety, and there is substituted in
lieu and instead thereof the following:

"(3) If my daughter, Claudia Raughley Hild:eth, survives me, and if she is indebted to
me m connection with the acquisition by my daughter of her home, then that debt and any extensions or

replacements of that debt shall be distributed to my daughter, outright and free from trust.”

A O A
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IN WITNESS WHEREOF, the parties have execated this instrument in duplicate on the

day and year herem first written.

>

8y

- . it
Withess [

Witness

PDOCSBHM\1 310263\

tetincer I Kanad Loy (AL
Carolme M. Raughley, as Granto(/

Aalmedoudle iliae  (sEaL)
line Raughleyf

(g as Trustee
' BCLM&MAE(SEAL}

ehnda M Mathews, as Trnustee
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I, the undersigned authority m and for the State of Alabama at Laige, hereby certify that
Caroline M. Raughley, whose name is signed to the foregoing instrument as Graptor, and who is known
to me, acknowledged before me on this day that, being informed of the contents of the instrument, she

executed the same voluntarily on the day the same bears date.

Given under my band and seal this  / 3 day of @(pr , 2005.

Wriroff Gdras

-, — P - et -
Notary Public
ires:_ 7T 7/ -~ 0_6

My Commission

[SEAL]

- I, the undersigned, a Notary Public in and for the State of Alabama at Large, hereby

certify that Emily Caroline Raughley Wise, whose name 1s signed to the foregoing instrument, and who is
known to me, acknowledged before me on this date, that being informed of the contents of the above and

foregoing instiument, she executed the same voluntarily on the day the samg hears date.
N , 2003.

Given under my hand and seal this -~ day of

el sy

My Commussion Expires: ' 7 200 ? _

{SEAL]J

I, the undersigned, a Notary Pubhic in and for the State of Alabama at large, hereby

certify that Melinda M. Mathews, whose name is signed to the foregoing instnument, and who is known to
me, acknowledged before me on this date, that being informed of the contents of the above and foregoing

instruinent, he/she executed the same voluntanly on the day the same bears date.

Given under my hand and seal this Z g - day of ., 2005.

i <9
avLe L J N ibhhﬁg! Y/

Nofary Public B
My Commmnssion ires: 7 -~ 7 - O 6

OO
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