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TRUST AGREEMENT

THIS AGREEMENT AND DECLARATION OF TRUST, Made effective the 8" day
March, 2000, between ROBERT L. HENDERSON and MARTHA L. HENDERSON, husband and
wife, residents of Shelby County, Tennessee, as Grantors, and ROBERT L.
HENDERSON and MARTHA L. HENDERSON, as Co-Trustees;

ARTICLE 1 - CREATION OF TRUST

In order to provide for the future comfort and security of Grantors and
the other beneficiaries hereafter mentioned, Grantors hereby create a
revocable inter-vivos trust (sometimes referred to as a "living trust"™). The
name of this trust shall be:

THE ROBERT L. HENDERSCON AND MARTHA L. HENDERSON LIVING TRUST

In consideration of the mutual covenants herein contained, Grantors do hereby
convey, assign, transfer and deliver to the Trustee all of the property more
particularly described upon Schedule "A"™ attached hereto and by this reference
incorporated herein; TO HAVE AND TO HOLD the same and any other property which
Trustee may hereafter at any time hold or acquire from Grantors or otherwise,
IN TRUST, for the uses and purposes and subject to the terms and conditions
hereinafter set forth.

ARTICLE 2 - DEFINITION OF TERMS

In the interpretation or construction of the provisions of this Trust
Agreement, the following words and phrases shall have the meanings set forth
below:

2.1 "Grantors" means ROBERT L. HENDERSON and MARTHA L. HENDERSON,
whether such persons are living or deceased.

2.2 All references and directives to the "Trustee" shall be construed to
refer tc whatever person, persons, or legal entity shall be serving as Trustee
of this Trust at the applicable time. The term "Trustee®” also includes
"Co-Trustees" if the office of Trustee is held by more than one person.
Whenever the Successor Trustee, or Successor Co-Trustees, shall succeed to the
office of Trustee, the word "Trustee" thereafter refers to such Successor
Trustee, or Successor Co-Trustees.

2.3 The term "trust estate" refers to all property which, at any point
in time, is held by Trustee subject to the provisions of this Trust Agreement.
Unless expressly limited, the term "property"™ means and refers to all assets
and things of value cf every kind, including but not limited to real estate
and interests in real estate, and personal property whether tangible or
intangible.

2.4 The term "separate trust estate" refers to a porticn of the trust
estate (sometimes referred to as a "subtrust") that is separately administered
and accounted for by the Trustee. A separate trust estate shall for all legal
and tax purposes have the status of a separate trust that is being
administered by Trustee under the provisions of this Trust Agreement for
convenience. With respect to the administration of a separate trust estate,
the Trustee shall have all of the duties, and all of the powers and authority,
including discretionary powers and authority, which are herein imposed upon or
granted to the Trustee of this Trust, unless expressly provided to the
contrary elsewhere in this Trust Agreement.

2.5 The terms "child," "children," "descendant"™ and "descendants" shall
include legally adopted persons, and the descendants of any such legally
adopted persons, unless preceded by the word "biological," in which event the
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term shall not include legally adopted persons. Step-children who have not
been adopted by the step-parent shall not under any circumstances be construed
to be "descendants™ of the stepparent. For purposes of this Trust Agreement,
a bioclogical child of a person who has been legally adopted by another person
under circumstances terminating the relationship of parent and child between
the biclogical parent and the biological child during the biological parent's
lifetime shall not be deemed to be a "child" or "descendant" of such
bioclogical parent for inheritance purposes following the death of the
biological parent, notwithstanding any provisions of law to the centrary, and
the provisions of this Trust Agreement shall be interpreted and administered
accordingly. The terms "child” and "children" when referring to the child or
the children of a Grantor shall be construed to refer only to the issue of the
marriage of Grantors to one another. Grantors hereby declare that at the date
of execution hereof, ROBERT L. HENDERSON has the following living children:
REBECCA ANN BRIGGS AND RONALD LEE HENDERSON,. Neither of the Grantors has any
other children, and neither of the Grantors has any deceased children.

2.6 A person is deemed to be "incapacitated" or "incompetent®™ as such
terms are used in this Trust Agreement if he or she is incapable of managing
his or her own financial affairs because of a physical or mental condition, or
both. If a Grantor is serving as Trustee or Co-Trustee hereunder at the time
he or she becomes incapacitated or incompetent, such Grantor shall be deemed
to have resigned the office of Trustee or Co-Trustee. A person who is a
Grantor hereunder shall be presumed tc be incapacitated or incompetent if his
or her incapacity or incompetency is confirmed in a letter or other writing
signed by all of the feollowing persons who are then living, competent, and
able to act in their own behalf: The physician then most recently regularly
attending such Grantor, and such Grantor’s spouse. All parties transacting
business with this Trust may rely absolutely upon said presumpticon of a
Grantor's incapacity or incempetency without the necessity for judicial
proceedings of any kind.

2.7 The masculine gender when used herein shall be deemed, where
appropriate, to include the feminine or neuter, and the singular the plural,
and vice versa. References toc a female person's surname shall be construed to
include all other surnames of such person resulting from changes in her
marital status from time to time.

2.8 Whenever provision is made herein for payment for the "education" of
a beneficiary, the term "education™ shall be construed to include without
limitation college and post-graduate study, so long as pursued to advantage by
the beneficiary, at an institution of the beneficiary's checice; and in
determining payments to be made for education, Trustee shall take into
consideration and deem to be a cost of "education" the beneficiary's related
living and transportation expenses to the extent that they are reasonable.

2.9 If a beneficiary is not living at the time he or she becomes
entitled to distribution of any part of the trust estate, the provisions of
this Trust Agreement shall be construed and administered in accordance with
the following:

(A) Whenever a distribution is directed to be made to a person
upon condition that such person "survives" any other person, it is
Grantors' intention that any applicable "anti-lapse" statute or rule of
construction shall not apply to such distribution, and the gift shall
lapse if the beneficiary does not survive such other person.

{B) Lapsed gifts shall be distributed in accordance with any
alternative distribution instructions contained in this Trust Agreement,
and shall not pass to the deceased beneficiary's heirs, spouse,
descendants, or estate unless expressly so provided in this Trust
Agreement.




{C) Whenever this Trust Agreement directs that a distribution be
made to a person or to a class {(group of persons), "per stirpes,” it is
intended that in the event a beneficiary who is entitled to receive a
distribution is no longer living at the time he or she becomes entitled
to such distribution, the gift to the deceased beneficiary or class
member shall not lapse if the deceased beneficiary or class member left
descendants who are still living at the time the deceased beneficiary or
class member would have become entitled to receive the distribution. The
property to which the deceased beneficiary or class member would have
been entitled, if living, shall instead be distributed to the surviving
descendants of the deceased beneficiary or class member as directed in
the following subparagraph. If there are no living descendants of the
deceased beneficiary or class member to whom a distribution was to be
made per stirpes, the gift to the deceased beneficiary or class member
shall lapse.

{D) Whenever a distribution is directed to be made to the
descendants of a designated person, per stirpes, the amount to be
distributed shall be divided into a sufficient number of equal shares to
Create one share for each child of the designated person who is then
living, and one share for each deceased child of the designated person
who left descendants who are then living (with the share created for the
deceased child to again be divided among his or her descendants in like
manner) . Whether or not the designated person is living or deceased
shall be immaterial in making distributions directed to be made to the
descendants of a designated person. A per stirpes distribution shall be
divided and made at the first generaticnal level among the descendants
of the designated person at which someone is living.

(E} Whenever this Trust Agreement directs that a distribution be
made to a class or group of individuals "per capita,"™ it is intended
that if a member of the class or group is no longer living at the time
any property becomes distributable to the class or group, the gift to
such deceased member of the class or group shall lapse (whether or not
there are surviving descendants of such perscn), and the property to be
distributed shall be divided among only those members of the class or
group who are then living.

2,10 The terms "separate property"” and "jointly-held/community property”
shall have the meanings defined in Article 8 of this Trust Agreement.

2.11 Any gift herein to the "surviving spouse” of a beneficiary shall be
construed to refer only to the spouse, if any, to whom such beneficiary was
married on the date any part of this Trust became irrevocable by reason of the
death of a Grantor or otherwise. If the beneficiary is married to any other
perscn at the time of the beneficiary's death, any gift herein toc the
beneficiary's "surviving spouse" shall fail and the trust estate shall be
distributed as if the beneficiary had no surviving spouse.

ARTICLE 3 - DISTRIBUTIQNS DURING LIVES GF GRANTORS

The provisions of this Article shall be in effect during all periods of
time in which either Grantor shall be living, subject at all times to any
express restrictions and limitations thereon set forth elsewhere in this Trust
Agreement :

3.1 Initial Trust Beneficiaries. The initial beneficiaries of this Trust
shall be the Grantors. It shall be the duty of the Trustee, during Grantors?
joint lifetimes, to provide for the comfort and needs of the Grantors. After
the death of either Grantor, the preferred beneficiary of this Trust shall be
the surviving Grantor, and it shall be the duty of the Trustee to provide for
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the comfort and needs of the surviving Grantor. NoO remainder beneficiary shall
have any standing to contest or object to any distributiocn of principal or
income made by Trustee to Grantors, or to a surviving Grantor, or for the
benefit of Grantors, or a surviving Grantor, unless the making of such
distribution was expressly prohibited hereunder.

3.2 Distributions of Income. During Grantors' joint lifetimes, the
Trustee shall pay all of the net income of the trust estate to Grantors, or to
either Grantor, or shall apply such income for Grantors' benefit, or for the
penefit of either Grantor. After the death of either Grantor, Trustee shall
pay all of the net income of the trust estate to the surviving Grantor, or
shall apply such inceme for the surviving Grantor's benefit. Such payments
shall be made at whatever times and intervals are convenient to the Grantors,
or the surviving Grantor, and the Trustee, but all net income must be
distributed at least annually. If, at the close of any calendar year, there
are any undistributed gains, profits, additions, accumulations, or other
increases in the trust estate that constitute taxable income for such year to
the Grantors, or to either Grantor, for Federal Income Tax purposes, such
taxable income shall be deemed to have been distributed to the Grantors, or
the surviving Grantor, on the last day of the calendar year and then
contributed back to the trust estate as principal on the same date, and the
same shall be accounted for accordingly. Notwithstanding anything to the
contrary elsewhere in this Trust Agreement, the net income from property of
the trust estate that has the character of separate property of one of the
Grantors shall be paid and distributed only to such Grantor whenever, during
Grantors'! joint lifetimes, such Grantor requests in writing that Trustee do
sSo.

3.3 pistributions of Principal. Trustee shall also from time to time pay
to Grantors, or to either Grantor, or to the surviving Grantor after the death
of the other Grantor, or apply for Grantors' benefit, or for the benefit of
either Grantor, or for the benefit of the surviving Grantor after the death of
the other Grantor, whatever amounts from the principal of the trust estate, up
to the whole trust estate, which the Trustee, in Trustee's sole discretion,
shall deem necessary or advisable for the Grantors' use and benefit, or for
the use and benefit of the surviving Grantor ; PROVIDED, however, during any
periods of time when both Grantors are not serving as Co-Trustees of this
Trust, the Trustee shall not make principal distributions to either Grantor
from property of the trust estate that has the character of separate property
of the other Grantor (or, if the other Grantor is then deceased, from property
of the trust estate that had the character of separate property of the other
Grantor during Grantors' jeint lifetimes) unless both of the following
conditions are satisfied: (i) The purpose of the distribution must be tec
provide for the maintenance, support, and health of the Grantor to whom or for
whose benefit the distribution is made; and (ii} Trustee must determine, based
upon such information as is available to Trustee, that the Grantor to whom or
for whose benefit the distribution is made has insufficient resources
available from other sources for the payment of the expenses of his or her
maintenance, support, and health.

ARTICLE 4 - DISTRIBUTIONS AFTER DEATHS OF BOTH GRANTORS

Upon the deaths of both Grantors, the Successor Trustee shall succeed to
the office of Trustee of all trusts hereunder and shall hold, administer, and
distribute the trust estate as then constituted {including any property added
to the trust estate by reason of the death of either Grantor under such
Grantor's Will or as proceeds of life insurance or otherwise), as feollows:

4.1 Personal Effects and Heirlooms. If either Grantor shall have made
provision in a letter or other writing signed by such Grantor and accompanying
his or her Will for distribution of any of such Grantor's personal effects and
heirlooms, Trustee shall as soon as practicable after the deaths of both
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Grantors (or after the death of either Grantor, if so indicated in the letter
or other writing) distribute such items to those persons, and in the manner,
set forth in said letter or cther writing.

4.2 Other Distributions and Payments. Trustee shall next make any
distributions directed under the provisicns of any other Article of this Trust
Agreement, and shall pay all payments directed or authorized under any other
provisions of this Trust Agreement (in the case of authorized but
discretionary payments, Trustee shall make the same only to the extent Trustee
elects to exercise Trustee's discretion to do so}.

4.2.1 Remainder. The “remainder” of the trust estate consists of all
assets which are available for distribution after payment of all costs and
expenses of administration, and after making all payments or distributions
authorized or directed pursuant to any other provisions of this Trust
Agreement. Trustee shall divide the remainder of the trust estate inte three
shares, to be kncwn as the First, Second, and Third Remainder Shares, each of
which shall constitute, and shall be held and administered as, a separate
trust estate hereunder. The property that shall be allocated to each of the
Remainder Shares, and the manner in which such Remainder Shares shall be held
and administered by Trustee is as follows:

First Remainder Share. Forty (40)% of the remainder of the trust estate
shall be allocated tc the First Remainder Share. Upon creation of the First
Remainder Share, Trustee shall pay over and distribute the same to REBECCA ANN
BRIGGS, if she shall have survived both Grantors. If REBECCA ANN BRIGGS does
not survive both Grantors, Trustee shall pay over and distribute the said
First Remainder Share to the then living descendants of REBECCA ANN BRIGGS,

per stirpes.

Second Remainder Share. Forty (40)% of the remainder of the trust estate
shall be allocated to the Second Remainder Share. Upon creation of the Second
Remainder share, Trustee shall pay over and distribute the same to RONALD LEE
HENDERSCN, if he shall have survived both Grantors. If RCNALD LEE HENDERSON
does not survive both Grantors, Trustee shall pay over and distribute the said
Second Remainder Share to the then living descendants cof RONALD LEE HENDERSON,

per stirpes.

Third Remainder Share. Twenty (20)% of the remainder of the trust estate
shall be allocated tc the Third Remainder Share. Upon creation of the Third
Remainder share, Trustee shall pay over and distribute the same to the
HILLCREST CHILDREN’S HOME OF THE ASSEMBLIES OF GOD.

In the event none of the persons to whom a Remainder Share is above
directed to be distributed shall have survived both Grantors, the
property allocable to such Remainder Share shall be added to the other
Remainder Shares, pro-rata in proportion to the portion of the remainder
of the trust estate allocable to each of them, as compared to one
another, to be held, administered, and distributed as a part of, and in
the same manner as, the respective Remainder Shares to which the same is
added.

4.3 Distribution if No Living Beneficiary. If, at the time provided for
final distribution of the entire trust estate, or at the time provided for
final distribution any separate trust estate created hereunder, none of the
persons entitled to distribution thereof is living, and no alternative
distribution instructions to provide for such eventuality have been expressly
set forth elsewhere herein, the originally directed gift shall lapse. In lieu
of the originally directed gift, Trustee shall pay over and distribute the
undistributed net income and principal of such trust estate as follows:
one-half to the legal heirs of each Grantor, in the shares and proportions in
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which each such Grantor's personal representative would have been required to
distribute the same had such Grantor died intestate, a resident of the State
in which this instrument was executed, and had perscrally owned and possessed
such assets at the time of his or her death.

ARTICLE 5 - GENERAL PROVISIONS RELATING TO DISTRIBUTIONS

The foregoing provisions for the distribution of the income and
principal of the trust estate, and of each and every share or part thereof,
shall be supplemented by and, when necessary, shall be subject to the
following:

5.1 Distribution of NWet Income During Final Administration. Except as
may be expressly provided to the contrary elsewhere herein, all net income of
the trust estate after the date of death of the last Grantor to die shall be
distributed to the beneficiaries entitled to distribution of the undistributed
principal of the trust estate, at least annually, until the principal of the
trust estate has been fully distributed. Trustee shall allocate such
distributions of net income among such beneficiaries pro rata in proportion to
the value of the principal distributions to which each such beneficiary is
entitled, or would have been entitled had the principal been distributed
during the accounting period in which the income accrued, as determined by
Trustee based upon such information as shall be available to the Trustee at
the time. In the event an asset of the trust estate is herein directed to be
distributed to a beneficiary in kind, the net income from that asset after the
death of the Grantor by reason of whose death the asset became distributable
to the beneficiary (after allocating a reasonable portion of the
administrative costs of this Trust thereto) shall be allocated to the
beneficiary entitled to receive distribution of such asset in kind. Trustee's
determination of the amount of net income distributable to each beneficiary
with respect to any accounting period, so long as made in good faith, shall be
final and shall be binding upcon all beneficiaries hereunder.

5.2 Payment of Costs Arising by Reason of Death of a Grantor. After the
death of a Grantor, the Trustee is authorized, but not required, to pay from
the trust estate the last illness and funeral expenses of the deceased
Grantor, legally enforceable debts and obligations of the deceased Grantor
except as hereafter directed, attorney's fees and other costs incurred in
administering the probate estate (if any) of the deceased Grantor, any estate
or inheritance taxes {including interest and penalties thereon), and any other
costs arising by reason of the death of the deceased Grantor. Whether any such
payment shall be made by Trustee shall be whelly discretionary with Trustee,
except as follows: Trustee shall pay any estate or inheritance taxes that are
payable by reason of the deceased Grantor's death, to the extent such taxes
are not paid by the probate estate of the deceased Grantor or from some other
source. All payments made pursuant to the authority contained in this
Paragraph shall be charged against and paid from assets of the trust estate
that are includable in the gross estate of the deceased Grantor for Federal
Estate Tax purposes. If the deceased Grantor left readily marketable non-trust
estate assets available for payment of any of such expenses, which are not
required to be distributed in kind to specific beneficiaries under the terms
of the deceased Grantor's Will or the provisions of this Trust Agreement, it
is Grantors' intention that such other assets (hereafter referred to as
"available non-trust estate assets”) shall be first applied toward payment of
the expenses. Grantors therefore direct that any payments from the trust
estate authorized by this Paragraph may be made only to the extent that
Trustee determines that the available non-trust estate assets are insufficient
for payment of such expenses. Payments made by Trustee pursuant to the
authority herein granted may be made to the Personal Representative (or
Executor) of the deceased Grantor's estate if Trustee determines that it is
appropriate to do so. Trustee's discretion granted hereby is expressly limited
as follows: In the event the payment of any particular item of cost or expense
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by Trustee was prohibited during Grantor's lifetime, nothing contained in this
Paragraph shall be construed to permit Trustee to make payment of such item of
cost or expense after such Grantor's death.

5.3 Principal Distributions if Beneficiary Under 21. Whenever any part
of the principal of any trust created hereunder shall become distributable to
a person who is then less than 21 years of age, as his or her absclute
property, and no specific instructions to the contrary are contained in
Article 4 of this Trust Agreement, Trustee may in Trustee's discretion either:

(A) If the beneficilary is a minor, distribute the share of such
peneficiary to a Custodian (to be selected by Trustee) under the Uniform
Transfers to Minors Act or similar law of the jurisdiction in which the
beneficiary resides, and upon making such distribution, Trustee shall be
discharged from further responsibility for the administration of the
property so distributed to the Custodian; or

(B) Withhold distribution of such property and administer the same
as a separate trust estate hereunder, to be designated by the name of
the beneficiary for whom the separate trust estate was created followed
by the word "Trust.” Trustee shall invest and reinvest any such separate
trust estate, collect the inccme therefrom, and until the beneficiary
thereof attains 21 years of age, Trustee shall apply so much of the net
income or principal to the maintenance, education, support, and health
of such person as Trustee deems necessary Cr advisable, without the
intervention of any guardian or curater, and shall accumulate, invest
and reinvest the balance of such income, if any, until the beneficiary
attains the age of 21 years, at which time Trustee shall pay over to him
or her the unexpended principal and income so withheld. With respect to
the administration of any such separate trust estate, Trustee shall have
all of the powers, authority and discretion vested in Trustee under the
provisions of this Agreement. If Trustee also serves as legal guardian
of the person of a minor beneficiary whose separate trust estate is
being administered under the provisions of this subparagraph, no
presumption of irregularity or breach of fiduciary duty shall arise by
reason of Trustee having made distributions to himself or herself as
reimbursements for expenses incurred as such legal guardian for the
maintenance, education, suppcrt, and health of the beneficiary. Unless
expressly provided to the contrary elsewhere in this Trust Agreement,
the authority conferred upon Trustee by this paragraph shall nct operate
to suspend or prevent the absolute vesting of any property in the
beneficiary of the separate trust estate, and if the peneficiary dies
before attaining the age of 21 years, all of the undistributed principal
and income of the deceased beneficiary's separate trust estate, as then
constituted, shall be paid over to the estate of the deceased
beneficiary.

5.4 Disability of Beneficiary. If at any time Trustee shall, in
Trustee's sole judgment, determine that any beneficiary entitled to a payment
hereunder is for any reason unable to apply such payment to his or her own
pest advantage, or if any beneficiary entitled to a payment hereunder shall be
under a legal disability, Trustee may dispose of such payment in any one or
more of the following manners as in Trustee's sole discretion shall be
appropriate under the circumstances:

(A) Trustee may make part or all of such payment directly to such
beneficiary notwithstanding the disability or other circumstances;

(B) Trustee may make part or all of such payment to the guardian
of his or her property, or to a person who is providing care for the
beneficiary if the beneficiary resides with such person at the time of
such payment (and the receipt of such guardian or person shall be a full
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and complete discharge to Trustee with respect to any such payment);

{C) Trustee may apply part or all of such payment for the benefit
of the beneficiary and for the benefit of anyone dependent upon such
beneficiary, in such manner as Trustee shall deem best, and all amounts
so applied shall be deemed to have been paid to the beneficiary:;

(D) Trustee may withhold part or all of such payment to the extent
that Trustee shall, in Trustee's sole judgment, determine that the
amount available for payment to the beneficiary exceeds the amount
needed to provide for the suitable maintenance, education, support and
health of such beneficiary, after taking into consideration the needs of
anyone dependent upon the beneficiary and all other financial resources
available to the beneficlary of which Trustee shall have knowledge (and
any income so withheld shall be added to the principal of the trust
estate from which it was derived).

The decision of the Trustee in any such case shall be final and binding upon
all beneficiaries hereunder. Distributions upon final termination of any trust
hereunder shall not be deemed to constitute "payments" within the meaning of
this Paragraph.

5.5 Restrictions and Limitations Upon Distributions in Payment of Costs
of Artificial Life Sustaining Procedures. Anything elsewhere herein to the
contrary notwithstanding, Grantors direct that Trustee shall not expend any of
the net income or principal of the trust estate of this Trust to pay the costs
of operation or utilization of artificial life sustaining procedures with
respect to a Grantor under any circumstances in which such Grantor shall have
directed in writing, in a "Living Will"™ or similar health care directive, that
it is his or her desire that those artificial life sustaining procedures be
withheld or withdrawn.

5.6 Distribution at Termination if Trustee Then Holds Ancther Trust for
Same Beneficiary. If at any time any part of the principal or undistributed
net income of any separate trust estate created hereunder shall be
distributable to a person for whose sole benefit Trustee is then holding
another separate trust estate hereunder, Trustee shall add the distribution to
such other separate trust estate, to be held, administered, and distributed
according to the terms of such other separate trust estate.

5.7 Dispcsition cof Accrued Income at Death of Beneficiary. Upon the
death of any beneficiary, any accrued, accumulated or unpaid net income, which
would have been payable to such beneficiary had such beneficiary lived, shall
be paid as income to the beneficiary next succeeding in interest, unless
otherwise provided herein or unless such net income shall have been validly
appointed pursuant to a power of appointment herein conferred.

5.8 Early Termination if Continued Trust Administration Financially
Uneconomical. If at any time the value of the principal of any trust estate
being administered hereunder shall be of such a small amcunt that Trustee
shall determine, in Trustee'®s scle and absclute discretion, that continued
administration of such trust estate is financially uneconomical, Trustee shall
have the power to terminate the administration of that trust estate if Trustee
in Trustee's sole and absolute discretion deems it advisable to do so. In
event of terminaticon under the provisions of this Paragraph, the Trustee shall
pay over and distribute all of the undistributed net income and principal of
the terminated trust estate to or for the benefit of the person or persons
then entitled to receive the income therefrom, or if any such person is then a
minor, Trustee may make the distribution to a custodian {selected by Trustee}
under the Uniform Transfers to Minors Act or similar law of the jurisdiction
in which such minor then resides. Trustee's decision to terminate, or not to
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terminate, the administration of any trust estate under the provisions of this
Paragraph shall be final and binding upon all persons interested in the trust
estate.

5.9 Occupancy of Trust Property for Residence Purpeoses. If at any time
the trust estate shall include any improved real property and/or mobile home
actually used or suitable for occupancy as a permanent or seascnal residence,
or any interest therein, the Grantors, or either of them if the other is not
living, competent, and able tc act in his or her own behalf, shall have the
right to select one permanent residential property, and one seasonal
residential property, and to use and occupy the property or preperties so
selected for residence purposes, as long as Grantors, or either of them, or
the surviving Grantor, shall be competent and shall desire to do so, without
any payment of rental cor accounting therefor to the Trustee. Upon request of
each Grantor who is living and not incapacitated cor incompetent, Trustee shall
sell any such property and shall reinvest the proceeds of sale (or such
portion thereof as shall be required)} in the purchase of other residential
property (which may include a home, condominium, cooperative, or life tenancy
in a retirement facility, or any interest in any such property) to be selected
by each Grantor who is living and not incapacitated or incompetent, and used
for residence purposes in like manner as the original property. Unless such
charges are paid by the Grantors, or either of them, ocutside this Trust, the
Trustee shall pay the property taxes, assessments, liens, insurance, repairs
and cther charges or amcunts necessary for the general upkeep and reasonable
improvement of such property out of the principal or income of the trust
estate containing such property, as the Trustee in Trustee's discretion shall
determine. The rights of use and occupancy granted hereby, and any life estate
reserved to Grantors in any deed conveying property to the Trustee of this
Trust, shall terminate if at any time neither of the Grantors shall be
physically occupying such property and it shall appear to Trustee, based upon
such information as shall be available to Trustee, that by reason of illness
cr infirmity or otherwise, neither cf the Grantors will in the future be able
to resume such occupancy. In such event, Trustee shall prepare, and place of
record in the proper office for recording of conveyances of such property, a
written declaration of termination of Grantors' reserved life estate and
rights of use and occupancy of such property for residence purposes, and such
written declaration of termination shall be conclusive and binding upon
Grantors, and all beneficiaries hereunder, and may be absolutely relied upon
by bona fide purchasers and encumbrancers cof the property as proof of such
termination.

5.10 Possession and Use of Tangible Personal Property. So long as either
of the Grantors shall be living and competent, Trustee shall permit the
Grantors, or the surviving Grantor, tco be in the full, free, and undisturbed
possession of all tangible personal property of every description that may at
any time be included in the trust estate, without any payment of rental or
accounting therefor to the Trustee. Trustee shall have no obligation or
liability to inventory, account for, or insure any such personal property, and
Trustee shall have no liability for any loss or damage to, or resulting from
the use of, such personal property. After the death of either Grantor, the
provisions of this Paragraph shall not be applicable to any items of personal
property that Trustee is elsewhere herein expressly required to distribute
immediately upon the death of such Grantor.

BRTICLE 6 - PROVISIONS RE: TRUSTEE AND SUCCESSCR TRUSTEE

6.1 Powers of Trustee. In addition to, and not in limitation of, any
powers conferred upon all trustees by any applicable statute or general rules
of law, Trustee shall have all of the powers, and is expressly authorized in
Trustee's sole and absolute discretion to do and perform all of the acts and
things, that are more fully detailed and set forth upon the attachment te this
Trust Agreement captioned "POWERS OF TRUSTEE," the provisions of which are by
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this reference incorporated herein and made a part hereof. Whenever the office
of Trustee is held by Co-Trustees, the Co-Trustees may exercise such power and
authority in the manner described in Paragraphs 25 and 26 of the said "POWERS
OF TRUSTEE." Pursuant to the provisions of said Paragraph 25, the Co-Trustees
hereby jointly delegate to each Co-Trustee who is also one of the Grantors of
this trust, the power and authority to take the following actions without the
necessity for the co-signature of any other Co-Trustee:

(A} To make depcsits and withdrawals with respect to all funds of

the trust estate held in any form of account by any bank, savings and

loan,

credit unicn, or other financial institution; to have access to

any safe deposit box held by the trust estate at any such financial
institution; and

(B) To provide instructions to any securities broker or issuer

concerning the purchase, sale, or transfer of securities, or the
withdrawal or transfer of cash accounts, or to conduct any other
transaction involving any brokerage account maintained by this trust or
its Co-Trustees with a securities broker.

The delegation of power and authority herein contained may be terminated with

respect to

any financial institution or securities broker by written notice

signed by any Co-Trustee and delivered in person or by certified mail to such
financial institution or securities broker, but until and unless such notice
of termination is so given all actions taken, and all documents signed, by a

Co-Trustee
be binding
the trust,
same force
or signing

pursuant to the foregoing delegation of power and authority, shall
upon this trust, the trust estate of the trust, all Co-Trustees of
and all present and future beneficiaries of the trust, with the
and effect as if all Co-Trustees had joined in taking such action
such documents.

6.3 Vacancies in the Office of Trustee or Co-Trustee. Vacancies in the
office of Trustee and Co-Trustee hereunder shall be filled as follows:

(A) Appointment of Successor Trustee. REBECCA ANN BRIGGS is hereby

designated as Successor Trustee under this Trust Agreement. If Successor
Trustee shall be unable cor unwilling to serve as Trustee when required
to do so, or having assumed such office shall thereafter cease te, or
for any reason become unable teo, act as Trustee, the Alternate Successor
Trustee shall automaticaily succeed to the office of Trustee in the same
manner, and with like powers and authority, as provided herein with
respect to the originally designated Successor Trustee. The following
person is hereby designated as Alternate Successor Trustee: RONALD LEE
HENDERSON. If the Alternate Successor Trustee is unable or unwilling to
serve as Trustee when required to do sco, the vacancy in the office of
Trustee shall be filled as hereafter provided.

(B) Vacancies During Grantors' Lifetimes. If at any time while

both Grantors are serving as Co-Trustees hereunder, either of the
Grantors shall resign the office of Co-Trustee or shall for any other
reason cease to, or become unable to, perform the duties of a
Co-Trustee, then and in such event the remaining Grantor shall serve as
sole Trustee so long as he or she is able and willing to serve in such
capacity; subject, however, to the provisions of Subparagraph (D) below.

{C) Vacancies If Neither Grantor Is Able and Willing to Serve as

Trustee. If at any time neither of the Grantors is able and willing to
perform the duties of the office of Trustee, the Successor Trustee shall
automatically succeed to the office of Trustee to fill the vacancy,
subject, however, to the provisions of Subparagraph (D) below.

(D} If Incapacitated Grantor Regains Capacity to Act as Trustee.
11




If Successor Trustee assumes the office of Trustee by reason of the
incompetency or incapacity of either or both ¢f the Grantors, and a
Grantor shall subsequently deliver to the Successor Trustee a written
notice, signed by such Grantor, declaring that such Grantor is now able
and willing to perform the duties of Trustee and elects to resume the
office of Trustee, the Successor Trustee shall automatically cease to
serve as Trustee and the Grantor giving such notice shall thereafter
serve as Trustee so long as he or she is able and willing to do so. If
such Grantor subsequently becomes unable or unwilling to serve as
Trustee, the Successor Trustee shall again automatically succeed to the
office of Trustee to f£ill the wvacancy.

{E}) Upon Deaths of Both Grantors. Upon the deaths of both
Grantors, the Successor Trustee shall in all events succeed to the
office of Trustee of ail Trusts being administered hereunder.

The succession to the office of Trustee by Successor Trustee under the
foregeing circumstances shall be automatic, without the necessity for a
vesting order from any Court. Upon succession to the office of Trustee,
Successor Trustee shall automatically have all the title, interest, rights,
and powers, including discretiocnary rights and powers, of the former Trustee,
all without any assignment or other act by any person.

6.4 Total Vacancy in Office of Trustee. If at any time there shall exist
a total vacancy in the cffice of Trustee as to which the identity of the
successcer Trustee has not been expressly provided for in this Trust Agreement,
whether such vacancy shall result from the resignation or removal of the
Trustee, or otherwise, such vacancy shall be filled by appointment as follows:
The appointment shall be made by Grantors, or by the surviving Grantor, if
either Grantor is living, competent, and able to act in such Grantor's own
behalf; or if both Grantors are deceased, such appointment shall be made by a
majority in interest of the adult and otherwise legally competent
beneficiaries to whom income may then be payable and legal guardians of the
estates of any minor or incompetent beneficiaries to whom income may then be
payable; or if neither living Grantor shall be competent and able to act in
such Grantor's own behalf, such appointment shall be made by those persons who
would at such time be entitled to make such appcintment in event of the deaths
of both Grantors. Unless appointed during a pericd of time in which at least
one Grantor is living, competent, and able to act in his or her own behalf,
the party appointed to succeed to the office of Trustee must be a bank or
trust company having not less than twe (2) full time trust cfficers, unless
all of the persons then entitled to participate in the selection of the
successor Trustee agree cotherwise, or unless after reasonable inquiry no bank
or trust company willing to accept the office of Trustee can be found.

6.5 Compensation to Trustee. Any party serving as Trustee hereunder
other than a Grantor shall be entitled to fair and reasonable compensation,
and to reimbursement of expenses incurred, in the performance of such party's
duties under the trusts hereby created. The reasonable compensation of a bank
or trust company for its services as Trustee shall be in accordance with its
published schedule of fees in effect from time to time, and the reasonable
compensation of an individual for his or her services as Trustee or Co-Trustee
shall not exceed the customary charges of corporate trustees in the same
locality for similar services.

6.6 Resignation or Removal of Trustee. Any Trustee or Co-Trustee acting
hereunder may resign at any time by delivering not less than thirty (30) days’®
written notice to a Grantor who is living, competent, and able to act in such
Grantor's own behalf, or otherwise to those persons who at such time have the
right to appoint a successor Trustee in event of a total vacancy in the office
of Trustee. If at any time the office of Trustee shall be held by & bank or
trust company ("Corporate Trustee"), those persons then having the right to
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appoint a successor Trustee in event of a vacancy in the office of Trustee may
remove any such corporate Trustee at any time acting hereunder, by instrument
in writing delivered to Trustee not less than thirty (30) days prior to the
effective date of such removal. The beneficiaries, to whom such notice of
resignation shall be given, or who shall exercise such power of removal, may,
without liability to any present or future beneficiary hereunder, approve the
accounts of, and give a full and complete release and discharge to, any such
resigned or removed Trustee.

6.7 Limitation of Liability of Trustee. Each party who accepts the
office of Trustee hereunder shall be deemed to have relied upon the provisions
contained in this paragraph as a material part of the consideration for such
party's agreement to accept the office of Trustee and to serve in such
capacity. Grantors declare:

(A) Actions of a Grantor Serving as Trustee. No beneficiary,
present or future, shall have any claim whatsoever against Trustee or
any successor in said office, or against the trust estate, by reason of
any less or diminution of the trust estate resulting from any action
taken, or any omission to act, on the part of the Trustee during periods
of time in which a Grantor served as Trustee or Co-Trustee hereunder. So
long as either Grantor shall serve as Trustee or Co-Trustee hereunder,
each and every action of the Trustee, and each and every failure or
omission of the Trustee, shall be deemed toc have been expressly
authorized and directed by Grantors and by the provisions of this Trust
Agreement.

(B) Acts of Predecessors. No successor Trustee shall be liable or
responsible for any act or default of any predecessor Trustee or for any
loss or expense resulting from or occasioned by anything done or
neglected to be done in the administration of the trust estate prior to
such successor Trustee becoming Trustee hereunder, nor shall such
successor Trustee be required to inquire into or take any notice of the
pricr administration of the trust estate, or any part thereof,

{C) Limitation of Liability of Individual Trustees. Excepting only
cases of actual fraud, bad faith, or gross negligence, no individuail
Trustee or Co-Trustee shall be perscnally liable for mistakes in
judgment, or for any acts or omissions in the performance of such
person’'s responsibilities hereunder. Without limiting the generality of
the foregoing:

(1} No presumption of irregularity or breach of fiduciary
duty shall arise by reason of any contract or transaction entered
intc between a Trustee who is an individual, and himself or
herself in an individual capacity.

{2) If an individual Trustee or Co-Trustee is also a
beneficiary entitled to receive a distribution from the trust
estate after the deaths of Grantors, no presumption of
irreqularity or breach of fiduciary duty shall arise by reason of
such Trustee's conveyance or transfer of property te himself or
herself for the purpose of carrving out the distribution
instructions contained in this Trust Agreement.

(3} If an individual Trustee alsc serves as legal guardian
of the person of a beneficiary of this trust who is a minor, no
presumption of irregularity or breach of fiduciary duty shall
arise by reason of Trustee having made distributions to himself or
herself as reimbursements for reasonable expenses actually
incurred by him or her in the capacity of guardian for the purpose
of providing for the maintenance, education, support, and health
of the beneficiary.
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(D} Liability for Hazardous Materials. In the event the trust
estate of this Trust includes any real estate, or interest therein, at
the time a successor Trustee assumes the office of Trustee, the
successor Trustee shall have no duty tc the beneficiaries of this Trust
to conduct an inspection of such property for hazardous materials or
substances, or to require that such an inspection be made. Should it
later be discovered that there are hazardous materials or substances in
or upon such real estate that require remedial action pursuant to any
federal, state, or local environmental law, the successor Trustee shall
have no liability to the Trust, or to its beneficiaries, by reason of
any expense, loss, or diminution of value as a consequence of the
successor Trustee having retained such real estate as a part of the
trust estate unless the successor Trustee contributed to the loss or
diminution in wvalue through successor Trustee's own willful default,
williful misceonduct, or gross negligence after assuming the office of
Trustee.

6.8 No Bonding or Court Supervision. No Trustee or successor Trustee
shall be required in any jurisdiction: (1) To provide any bond as Trustee; or
(2) To qualify before, be appointed by, or account to any court except in
cases of breach of trust; or (3) To obtain the approval or crder of any court
in connection with the exercise of any power or discretion herein granted to
the Trustee.

ARTICLE 7 - ADMINISTRATIVE PROVISIONS

7.1 Accountings. Trustee shall render an account once each 12 months to
each beneficiary who is then receiving or entitled to receive income
hereunder. Trustee's accountings shall show the receipts, disbursements and
distributions of principal and income since the last accounting, and the
assets on hand. During all periods of time in which a Grantor serves as
Trustee or Co-Trustee hereunder, all accountings shall be conclusively
presumed to have been rendered and approved by all income beneficiaries.
During all other periods of time, Trustee's accounts shall be rendered
directly tc each adult and competent income beneficiary, and in the case of an
incompetent or incapacitated income beneficiary, or an income beneficiary whe
is under a disability, Trustee's accounts shall be rendered as follows: (i) In
the case of a minor beneficiary, Trustee's accounts shall be rendered to any
parent of the beneficiary, or to the legal guardian of the beneficiary; (ii)
In the case of an adult beneficiary who is married and whose spouse is not
incapacitated or incompetent, Trustee's accounts shall be rendered to the
spouse of the beneficiary; or (iii) In the case of an adult beneficiary who is
not married, or whose spouse is incapacitated or incompetent, Trustee's
accounts shall be rendered to all children of the beneficiary who are then
living and whose addresses are known to Trustee. If no written ocbjection shall
be made to any account so rendered within ninety (90) days after a copy
thereof has been deposited in the mail addressed toc any person entitled
thereto, as above provided, such perscn shall be conclusively presumed to have
approved all actions reflected on the account s0 rendered. Accounts approved
by the person or persons to whom Trustee's accounts are required to be
rendered, as above provided, shall be binding and conclusive upon all other
beneficiaries, present and future. In the event Trustee is required under any
applicable law to make or render any reports or accountings other than those
required under the provisions of this Paragraph, or to render accountings in a
different manner or to different parties than directed in this Paragraph, the
necessity for making or rendering such other reports or accountings or doing
50 in a manner different from the manner directed in this Paragraph, is hereby
waived to the maximum extent lawfully possible.

7.2 Administration of Separate Trust Estates. If at any time Trustee is
administering two or more separate trust estates hereunder and Trustee
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determines, in Trustee's discretion, that it would be good business practice
toe manage such separate trust estates in conjunction with one another, Trustee
may allocate undivided interests in a common asset to each of such separate
trust estates. If separate trust estates are managed in conjunction with one
another the properties and property interests contained in each separate trust
estate, together with the income and expenses attributable thereto, shall be
separately accounted for by Trustee.

7.3 Filing or Registration of Trust. The Trustee is hereby directed not
to file this Trust instrument or any copy thereof in any Court, and not to
register this Trust with any Court or governmental agency, unless such filing
or registration be requested by a beneficiary or be unconditionally required
in order to avoid penalties imposed by law, or unless in the discretion of
such Trustee the filing or registration shall be in the best interests of the
beneficiaries hereunder.

7.4 Estimates of Value of Trust Estate Assets. Whenever Trustee is
required to determine the value of the trust estate, or any portion thereof,
for the purpose of dividing the same into shares or for any other purpose, or
for the purpose of determining the amount of cash or property to be
distributed to a beneficiary who is entitled to receive a certain fractional
portion of the trust estate, or for the purpose of determining the amcunt of a
gift of cash or property having a value equal to a certain fractional portion
of the value of the trust estate or any portion thereof, Trustee may estimate
the value of real estate, tangible personal property, or other trust estate
assets based upon such information as shall be available to, and deemed
reliable by, the Trustee, unless the Trust Agreement expressly requires that
valuations for Federal Estate Tax purposes be utilized by Trustee. If real
estate or any cther asset is to be distributed subject to any encumbrance, the
"value™ of such asset shall be its market value less the amount owing upcn the
indebtedness secured by the encumbrance. Unless Trustee in Trustee's sole
discretion deems such to be advisabie, or unless this Trust Agreement
expressly requires that an appraisal be obtained with respect to certain
property, it shall not be necessary for Trustee to obtain independent
appraisals of the value of trust estate assets. Trustee's estimates of value,
50 long as made in good faith, shall be conclusive and shall be binding upon
all beneficiaries hereunder.

7.5 Trustee's Actions Prior to Notificaticn. Until Trustee shall have
received written notice of any death or other event upon which the right to
any payment may depend, Trustee shall incur no liability for any payment made,
or action taken by the Trustee, in good faith.

7.6 Rule Against Perpetuities. If at any time any part of the trust
estate shall be situated in a jurisdiction in which the Rule Against
Perpetuities is in effect, or shall be subject to the laws of any such
jurisdiction, then and in such event the following provisions shall be
effective:

(A) Any trust created pursuant hereto that shall still be in
existence on the day before 21 years after the death of the last to die
of all the beneficiaries herein named or identified, who were living at
the time said Trust became irrevocable by reason of the death of a
Grantor, or otherwise, shall forthwith terminate. Upon termination of
any trust pursuant to these provisions, Trustee shall pay over the trust
estate, free and clear of any trust, to the beneficiaries then entitled
to or permitted to receive the income therefrom, per stirpes.

(B) Whenever necessary to avoid invalidation of a gift by reason
of the Rule Against Perpetuities (but only in such eventuality)}, any
gift herein to a class of beneficiaries shall be construed to include
only those members of the class who were living, or in gestation, on the
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date this Trust became irrevocable by reason of the death of a Grantor
or otherwise.

(C} If any power of appointment is herein granted to any person,
such power may not be exercised in a manner that violates the Rule
Against Perpetuities, and any attempt to do so shall be entirely without
force or effect. In such eventuality, this Trust Agreement shall be
construed and administered as if such power of appointment had not been
exercised.

7.7 Deputy Trustees. Trustee shall have the power to appoint one or more
Deputy Trustees and to delegate thereto such power and authority as the
Trustee shall elect, subject to the following terms and conditions:

(A) The appointment shall be made by written instrument, signed by
the Trustee. No other formalities are required.

(B} A Deputy Trustee must exercise all delegated power and
authority in a fiduciary capacity.

{C} A Deputy Trustee shall have the legal status of an agent of
this Trust with respect to acts and conduct of the Deputy Trustee that
are within the scope of the power and authority delegated by the
Trustee.

{D}) Unless appointed by a Trustee who is also a Grantor, a Deputy
Trustee must have the same qualifications as a successor Trustee
appointed in event of vacancy in the office of Trustee, as provided
elsewhere herein.

(E} Trustee may not delegate to a Deputy Trustee the
responsibility or authority to determine whether discretionary
distributions of principal or income shall be made to beneficiaries, or
to determine the timing or amounts of any such discretionary
distributions. Trustee's discretion relating to distributions to
beneficiaries must be exercised solely by the Trustee.

{F} A Deputy Trustee shall account solely to the Trustee for the
income and principal of any asselts entrusted to it.

(G) Trustee may appoint a bank trust department or a trust company
as a Deputy Trustee, and may delegate to such Deputy Trustee the power
and authority to invest and reinvest cash or other liquid assets of the
trust estate delivered to it by Trustee. Such a Deputy Trustee is
expressly authorized and empowered to invest such cash or other liquid
assets in, and to commingle the same with, common trust funds maintained
by it for the investment of trust funds held by such corporate Trusteec.
Any other investments must be approved by Trustee.

(H) If at any time the trust estate includes real estate, or an
ownership interest in a proprietorship business or closely-held
corporation, which the Trustee is unwilling or legally unable to accept
or hold in trust solely by reason of the location of the real estate, or
the difficulty or inconvenience to the Trustee of managing a particular
parcel of real estate, or business, or investment in a closely-held
corporation, Trustee shall not liquidate such asset except with the
consent of a majority in interest of the then-current beneficiaries
entitled to receive the income of the trust estate. If such consent
cannot be obtained, Trustee shall appoint one or more Deputy Trustees to
hold and manage such specific asset or assets, and account to the
Trustee for the income and principal thereof at reasonable intervals
determined by the Trustee. A Deputy Trustee appointed under the
provisions of this subparagraph shall, from and after its appointment,
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and without any assignment or other act by any person, have all the
title, interest, rights and powers with respect to the particular asset
Or assets entrusted tc it, that are by the provisions of this Agreement
vested in the Trustee. Trustee shall have no liability to any
beneficiary hereunder with respect to the consequences of maintaining
such asset or assets as a part of the trust estate, or any losses
occasioned thereby. Nothing herein contained shall, however, be
construed to require that Trustee obtain the consent of beneficiaries
before liquidating an asset or investment if the Trustee has determined
that holding such asset or investment involves an unreascnable risk of
loss and would be imprudent and not in the best interests of the
beneficiaries. By way of illustration and not limitation, if Trustee for
legal or policy reasons determines that it cannot hold andg manage real
property located in another State, the management of such property shall
be entrusted to a Deputy Trustee unless a majority in interest of the
income beneficiaries consent to sale and liquidation of the property;
but if Trustee determines that a particular investment involves a high
degree of risk and constitutes an imprudent investment of trust funds,
Trustee may liquidate the investment without the consent of
beneficiaries unless such liquidation has been expressly prohibited
elsewhere in this Trust Agreement.

(I) No Deputy Trustee shall have any liability to any beneficiary
of this Trust with respect to any act or omission of the Trustee that
appointed such Deputy Trustee.

Trustee may terminate the appointment and authority of a Deputy Trustee at any
time and for any reason deemed sufficient by Trustee, but no such termination
shall be effective until and unless a written notice thereof has been recorded
in the public records of each jurisdiction in which real estate is located
whose management was entrusted to the Deputy Trustee, and also in the
jurisdiction where the Trustee maintains its principal offices. Nothing herein
contained shall be construed to limit or contravene the provisions of the
"Powers of Trustee" attachment to this Trust Agreement, relating to Trustee's
general power to appoint and remove Deputy Trustees with respect to cash
accounts and reserves,

7.8 Stock of Closely-Held Corporation. If at the time of death of either
Grantor the trust estate shall include any shares of stock of a closely-held
corporation, and further if such stock is the subject of any "buy and sell"™ or
similar stock purchase or stock redemption agreement entered into between the
corporation or its other shareholders and the Grantors or either of them, or
any predecessor Trustee of this Trust, Trustee shall take any actions that are
required under the provisions of such agreement in event of the deaths of
Grantors, or in event of the death of either Grantor.

7.9 sSimultaneous Deaths. If any beneficiary, including the surviving
spouse of a Grantor, shall die simultaneously with either Grantor or under
such circumstances as to render it impossikble or difficult to determine who
died first or if any beneficiary shall die within thirty (30) days of either
Grantor's death, Grantors direct that the deceased Grantor shall be deemed to
have survived such beneficiary and the provisions of this Agreement shall be
construed, and the dispositions of property herein made shall be governed,
accordingly.

7.10 Tax Matters. For the purpose of minimizing the tax liabilities of
any trust and its beneficiaries, Trustee shall have the power to take such
actions and to make such elections under the tax laws applicable to the estate
of either Grantor, and the trust estate of any trust established hereunder, as
the Trustee in Trustee's sole discretion determines to be appropriate, so long
as taking such acticn or making such election is not expressly prohibited in
this Trust Agreement. Witheout limiting the generality of the foregoing:
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(A) Tax Elections. Trustee may, when permitted by law to do so:
(i) Agree to any apportionment of taxes and allocation of refunds and
credits; (ii) Elect to deduct expenses of administration for estate or
income tax purposes; (iii) Elect to claim, or not to c¢laim, any
deduction with respect to a gqualified family-owned business that may be
available under the provisions of Section 2057 of the Internal Revenue
Code; and {(iv) Allocate any exemption from the Federal
Generation-Skipping Transfer Tax available to either Grantor to any
property as to which such Grantor is the transferor. Whenever any such
tax election must be made by the Personal Representative of a Grantor's
estate, Trustee shall request that the Personal Representative of such
Grantor's estate make the election.

{B) Severance of Trust Estates. Trustee shall have the power to
sever any trust estate established hereunder into two or more separate
trust estates to be separately administered hereunder, whenever Trustee
deems such severance to be advantageous for tax purposes, and in such
event the income and principal of each such separate trust estate shall
be distributed to the same persons, and in the same manner, as provided
in this Trust Agreement with respect to the trust estate from which such
separate trust estates were severed.

(C) Allocation of Death Taxes. There shall be no presumption that
cnly the residuary estate shall bear the burden of payment of federal
and state estate, inheritance, successicn, legacy, and other taxes of
similar nature which are payable because of a Grantor's death (hereafter
ceollectively referred to as "death taxes™). Trustee is hereby granted
the authority and discretion to determine the manner in which the burden
of any death taxes shall be allocated among the recipients of property
included in a Grantor's gross estate as computed for the purposes of
such death taxes, whether by reason of transfers subject to probate
administration, or transfers from this Trust, or outside transfers, and
to determine whether reimbursement should be sought from the recipients
of any property for the portion of any death taxes reasonably
attributable to the inclusion of that property in a Grantor's gross
estate for purposes of such death taxes. Trustee is also granted the
discretion to determine that death taxzes should be paid in whole or in
part as an expense of administration of this Trust, or as an expense of
administration of the probate estate of either Grantor, without seeking
reimbursement from the recipients of preoperty included in such Grantor's
gross estate for death tax purposes. Trustee shall request that the
Persconal Representative of a Grantor's estate take such actions with
respect to payment of death taxes in whole or in part as an expense of
administration of the probate estate (to the extent of property
available in the probate estate for the payment cof such taxes), or
seeking reimbursement of any death taxes from recipients of property, as
shall be consistent with and in furtherance of the determinations made
by Trustee under the authority granted herein.

(D) Distribution of Interests in Qualified Family-Owned Business.
In the event the election is made to claim the deduction with respect to
a qualified family-owned business allowed under the provisions of
Section 2057 of the Internal Revenue Code, it shall be a condition
precedent to the right of any beneficiary to receive distribution of an
interest in such family-owned business that the receiving beneficiary
first enter intc a written agreement, in form and content acceptable to
the Trustee, under whose provisions the receiving beneficiary agrees to
indemnify all other beneficiaries receiving distributicon of an interest
in such family-owned business against the cost of all additional estate
taxes such other beneficiaries may be required to pay pursuant to
Section 2057 of the Internal Revenue Code in case the receiving
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beneficiary sells or cotherwise disposes of any portion of such business
interest other than to a member of his or her family, or through a
qualified conservation contribution, within 10 years following the date
of death of the Grantor by reason of whose death the business interest
passed to the beneficiary. Should any receiving beneficiary fail or
refuse to execute such an agreement when requested to do so by Trustee,
the gift of the business interest tc such beneficiary shall lapse with
the same force and effect as if the receiving beneficiary had
predeceased the Grantor by reason of whose death the business interest
would have otherwise passed to him or her.

{E) Actions and Determinations of {rustee Binding Upon All
Beneficiaries. No compensating adjustments between principal and income,
nor with respect to any trust, shall be made even though the elections
made under the tax laws by the Trustee, or the determinations made by
Trustee with respect to allocation of death taxes, may affect the
interests of the beneficiaries in any manner whatsoever. The actions and
determinations of the Trustee taken pursuant to the authority contained
herein shall be final and binding upon all beneficiaries.

Reference herein to specific sections of the Internal Revenue Code shall be
construed to include future amendments made to such sections from time to
time.

7.11 Collection of Life Insurance Proceeds. Upon the death of a Grantor,
Trustee shall ccllect the net proceeds of any policy on the life of the
deceased Grantor held by or known teo and payable to the Trustee, or may
exercise any optional method of settlement thereunder. Payment to and the
receipt of the Trustee shall be a full discharge of the liability of any
insurance company, which need not take notice of this instrument or see to the
application of any payment. If other assets of the trust are insufficient to
defray expenses, the Trustee need not engage in any litigaticn to enforce
payment of any policy without satisfactory indemnification from any resulting
expense.

7.12 Copies of Trust Agreement for Beneficiaries. After the deaths of
both Grantors each beneficiary who is entitled to distribution of any part of
the net income or principal of the trust estate by reason of the deaths of
both Grantors shall be entitled to receive a copy of this Trust Agreement and
all amendments thereto, If this Trust Agreement directs that any part of the
net income or principal of the trust estate shall be immediately distributed
to one or more beneficiaries following the death of one of the Grantors, each
beneficiary who is entitled to immediate distribution of any part of the net
income or principal of the trust estate by reason of the death of such Grantor
shall be entitled to receive a copy of this Trust Agreement and all amendments
thereto. In the case of a minor beneficiary, the beneficiary's parent or legal
guardian shall be entitled to request and receive such copy; and in case of an
incompetent or incapacitated beneficiary, the beneficiary's spouse or legal
guardian shall be entitled to request and receive such copy. Each request for
a copy of the Trust Agreement shall state the address to which the copy is to
be mailed or delivered. Trustee's failure or refusal to provide a copy of the
Trust Agreement tc a party entitled to receive the same, within fifteen (15)
days following Trustee's receipt of such party's written request that Trustee
do so, shall constitute sufficient legal grounds for removal of the Trustee.

ARTICLE 8 - SEPARATE AND JOINTLY-HELD/COMMUNITY PROPERTY

8.1 Definitions cf "Separate Property® and "Jointly-Held/Community
Property."” The definitions set forth in this Paragraph shall govern the
interpretation and administration of this Trust Agreement, notwithstanding any
other or contrary meaning of the defined terms that may be provided by law or
custom in any jurisdiction. Whenever the term "separate property" is used
herein, such term means property owned by an unmarried person, or property
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owned by a married person in which such perscn's spouse has no legal interest.
Whenever the term "jointly-held/community property" is used herein, such term
means property that is co-cwned by persons who are husband and wife. Grantors
hereby agree with one another that for purposes of this Trust Agreement:

(A) Property herein referred to as "jointly-held/community
property” shall be deemed to be property that has the character of
community property of the Grantors, if the property is real estate
located in a community property jurisdiction (or as "community property
with right of survivorship™ if such form of ownership is permitted in
the applicable jurisdiction) or if the property is personal property and
Grantors reside in a community property jurisdiction.

{B) Property referred to as "jointly-held/community property"
shall be deemed to be property having the character of property held by
Grantors as joint tenants with right of survivorship {or as tenants by
the entireties if such form of ownership is permitted in the applicable
jurisdiction) if the property is real estate and is located in a
non-community property jurisdiction, or if the property is personal
property and Grantors reside in a non-community property jurisdiction.

8.2 Sources of Contributions and Character of Property Contributed to
Trust Estate. Except for any items of property identified as having the
character of separate property of one of the Grantors upon a Schedule signed
by both Grantors attached to and made a part of this Trust Agreement, all of
the property conveyed to Trustee upon the formation of this Trust was the
jointly-held/community property of Grantors at the date such property was
conveyed to the Trustee. Each Grantor has initially contributed to the trust
estate such Grantor's one-half interest in the trust estate property that has
the character of jointly-held/community property, together with all of such
Grantor's interest in the trust estate property (if any) identified as having
the character of his or her separate property. All property hereafter added to
this Trust during Grantors' joint lifetimes shall be conclusively presumed to
have the character of jointly-held/community property of which each Grantor
has contributed his or her one-half ownership interest to the trust estate,
unless expressly designated as having the character of separate property of
one of the Grantors (in which event that Grantor has contributed such property
to the trust estate) in the instrument conveying, assigning, or transferring
such property to Trustee, or upon a Schedule attached to this Trust Agreement
and signed by both Grantors (including amended Schedules signed by both
Grantors), or in another written memorandum signed by Grantors and delivered
to Trustee. If any property contributed to the trust estate was, at any
earlier time, separately owned by one of the Grantors, and such property is
not identified as having the character of separate property of one of the
Granters in the manner herein provided, Grantors shall be conclusively
presumed to have, by agreement and gifts between the Grantors, transmuted the
character of such property to jointly-held/community property prior to
contributing the property to the trust estate.

8.3 Character of Property While Held in Trust Estate. Property of the
trust estate shall have the character of separate property of a Grantor, or as
the jointly-held/community property of the Grantors, as follows:

{A) During Grantors' Joint Lifetimes. Property having the
character of jointly-held/community property of Grantors, and property
designated in the manner herein provided as having the character of
separate property of cne of the Grantors, shall while held in trust
during Grantors' joint lifetimes retain its character as
jointly-held/community property or separate property, as the case may
be, unless the character of such property is subsequently changed by
operation of express provisions of this Trust Agreement or any Amendment
hereto.
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(B} Additions to Trust Estate by Reascn of Death of a Grantor.
Property added to the trust estate by reason of the death of a Grantor,
as proceeds of life insurance, or under the Will of the deceased
Grantor, or otherwise, shall be administered and accounted for as
separate property of the deceased Granter, or as jointly-held/community
property of the Grantors, according to the character of such property
prior to its being added to the trust estate. If a surviving Grantor
acquires property by gift or by inheritance, and files with the Trustee
a written memorandum identifying such property and the source thereof,
such property shall be separately accounted for and shall constitute
"property having the character of separate property of the surviving
Grantor."

(C) During Lifetime of Surviving Grantor. Notwithstanding any
other characterization of such property under general principles of
common law or by statute, Grantors direct that after the death of either
Grantoer:

(1) Property of the trust estate that had the character of
separate property of the deceased Grantor at the time of his or
her death shall be separately accounted for and shall be referred
to herein as "property having the character of separate property
of the deceased Grantor."

{2} Property of the trust estate that had the character of
separate property of the surviving Grantor at the time of death of
the deceased Grantor shall be separately accounted for and shall
be referred to herein as "property having the character of
separate property of the surviving Grantor."

(3) Property of the trust estate that had the character of
jointly-held/community property of the Grantors at the time of the
deceased Grantor's death shall be separately accounted for and
shall continue to be referred to herein as "jointly-held/community
property cf the Grantors.'

8.4 Accounting for Rents, Profits, and Income. Notwithstanding any
contrary provisions of any laws relating to separate property, community
property, or any form of co-ownership of property by husband and wife, or any
custom or practice relating thereto, and notwithstanding the treatment thereof
for federal or state income tax purposes (except as expressly stated below),
Grantors direct that the income from, and proceeds from the saile, exchange, or
other disposition of, trust estate property having the character of
jointly-held/community property of the Grantors and trust estate property
having the character of separate property of one of the Grantors, shall be
accounted for as follows:

{8) During Grantors' Jeint Lifetimes. While both Grantors are
living, rents, profits and income shall be accounted for as follows:

{1) Increases in Property Value. All increases in the value
of property through reduction in indebtedness encumbering such
property, or by reason of improvements made to such property, or
by reason of appreciation in market value of the property, shall
have the same character as the property itself, regardless of the
gource of funds through which such indebtedness was reduced or
with which such improvements were made, or which Grantor may have
rendered services that contributed toward such increase in market
value.

{2) Securities. Dividends on securities (whether paid in
cash or in stock) and securities received by reason of stock
split, merger, consolidation, or other reorganization shall have
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the same character as the securities by reason of which such
dividends or other securities were received.

(3) Income Other Than Proceeds of Property Dispositions. All
items cf income other than the proceeds arising from the
disposition of property shall have the same character as
jointly-held/community property, or as separate property, as the
property that was the source of such income.

(4) Proceeds of Property Dispositions. All proceeds (whether
the same constitute income or principal) from the sale, exchange,
or other disposition of trust estate property during Grantors'
joint lifetimes shall retain the separate or
jointly-held/community property character of the property sold,
exchanged, or otherwise dispocsed of. Gains and losses during
Grantors' joint lifetimes arising from the sale, exchange, or
other disposition of trust estate property may be allocated
between principal and current net income as Trustee in Trustee's
discretion determines to be appropriate.

(B) During Lifetime of Surviving Grantor. The terms "property
having the character of separate property of the deceased Grantor,™
"property having the character of separate property of the surviving
Grantor," and "jointly-held/community property of the Grantors," as used
herein shall have the meanings above defined. Subject to the said
definitions, all rents, profits, and income of the trust estate during
the lifetime c¢f a surviving Grantor shall be accounted for as follows:

(1) Increases in Property Value. All increase in the value
of property through reduction in indebtedness encumbering such
property, or by reason of improvements made to such property, or
by reason of appreciation in market value of the property, shall
have the same character as the property itself, regardless of the
source of funds through which such indebtedness was reduced or
with which such improvements were made, or whether or not the
surviving Grantor may have rendered services that contributed
toward such increase in market value.

{2) Securities. Dividends on securities (whether paid in
cash or in stock) and securities received by reason of stock
split, merger, consclidation, eor other reorganization shall have
the same character as the securities by reason of which such
dividends or other securities were received.

{3) Income Other Than Proceeds of Property Dispositions. All
items of income other than the proceeds arising from the
disposition of property shall have the same character as
jointly-held/community property, or as separate property, as the
property that was the source of such income.

(4) Proceeds of Property Dispositions After Death of Either
Grantor. Gains and losses from the sale or other disposition of
trust property after the death of the first Grantor shall be
accounted for as follows:

{a} Property Accounted for as Separate Property of the
Deceased Grantor. Gains and losses from the sale or other
disposition cf trust property required to be accocunted for
as having the character of "separate property of the
deceased Grantor" shall be aliocated to the principal of
such property and shall not be taken inte consideration in
determining the amount of current net income distributable
to the surviving Grantor; provided, however, if any capital
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gains are required to be included in the gross income of the
surviving Grantor under applicable federal or state tax law
by reascon of the sale or disposition of such property, the
Trustee shall (if requested to do sc by the surviving
Grantor) distribute to the surviving Grantor a sufficient
amount of the proceeds from the sale or other disposition of
the property to reimburse the surviving Grantor for the
federal and state income taxes he or she is required to pay
by reason of the inclusion of such capital gains in his or
her gross income.

(b} Property Accounted for as Separate Property of the
Surviving Grantor. Gains and losses from the sale or other
disposition of trust property required to be accounted for
as having the character of "separate property of the
surviving Grantor"™ may be allocated between principal and
income as Trustee in Trustee's discretion determines to be
appropriate.

(c) Property Accounted for as Jointly-Held/Community
Property of the Grantors. Gains and losses from the sale or
other disposition of trust property required to be accounted
for as having the character of "jointly-held/community
property of the Grantors" shall be allocated as follows:
one-half shall be allocated to the principal of such
property, and the amount so alleccated shall not be taken
into consideration in determining the amocunt of current net
income distributable to the surviving Grantor; provided,
however, if any capital gains from the sale or other
disposition of such property are required to be included in
the gross income of the surviving Grantor under applicablie
federal or state tax law, the Trustee shall (1f requested to
do so by the surviving Grantor) distribute to the surviving
Grantor a sufficient amount of the portion of the proceeds
required to be allocated to principal to reimburse the
surviving Granter for the federal and state income taxes he
or she is required to pay by reason of the inclusion of such
one-half of the capital gains in his or her gross income.
The other one-half of such gains and losses from the sale or
other disposition of trust assets that are required to be
accounted for as having the character of
"jointly-held/community property of the Grantors” may be
allocated between principal and income as Trustee in
Trustee's sole discretion determines to be appropriate, and
to the extent allocated to income the same shall be taken
into consideration in determining the amount of current net
income distributabie to the surviving Grantor.

{5) Reinvestment of Proceeds from the Sale or Other
Disposition of Trust Property. That portion of the proceeds cof the
sale, exchange, or other disposition of trust estate property that
is allocated to principal pursuant te the foregoing provisions may
be reinvested by Trustee, and in such event the assets acquired by
Trustee with such proceeds shall have the same character as
jointly-held/community property of the Grantors, or as separate
property of the deceased Grantor or separate property of the
surviving Grantor, as the principal that was so reinvested by
Trustee.

8.5 Use and Application of Certain Distributions During Grantors' Joint
Lifetimes. If a distribution is made to one Grantor, during Grantors' joint
lifetimes, of principal that has the character of jointly~held/community
property of the Grantors, or of income derived from trust estate assets that
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have the character of jointly-held/community property of the Grantors, the
Grantor to whom such distribution is made shall have the same duty to use the
principal or income so received for the benefit of both Grantors, as he or she
has under applicable laws with respect to other jointly-held/community
property.

8.6 Grantors' Property Interests are Beneficial Interests. Nothing
herein contained with respect to the characterization of any property as
separate or as jointly-held/community shall be construed to imply that
Grantors, cor either of them, have any direct ownership interest in the
specific assets of the trust estate so long as this trust shall continue, it
being understocd that during the continuance of this trust Grantors' only
interest in such assets is their beneficial interest as beneficiaries of the
trust. Property having the character of jointly-held/community property of the
Grantors may be conveyed by the Trustee in accordance with the provisions of
this Trust Agreement without the necessity for consent of either or both of
the Grantors in their individual capacities.

8.7 Agreements Regarding Inheritance and Property Rights. It is the
intention of the Grantors that in the event of the death of a Grantor, the
disposition of the deceased Grantor's beneficial interest in any property held
in trust hereunder shall be strictly in accordance with the provisions of this
Trust Agreement. Grantors agree that the beneficial interest of a deceased
Grantor in any property of the trust estate shall not pass outside this trust
to his or her surviving spouse or descendants, except to the extent (if any)
expressly directed herein. Each Grantor hereby waives all statutery or common
law rights of curtesy, dower, community property, homestead, or statutory
allowances, and all rights of inheritance, with respect to the beneficial
interest of the other Grantor in all property that at any time comprises a
part of the trust estate hereunder, and consents that all such property shall
be held, administered, and distributed strictly in accordance with the
provisions of this Trust Agreement, notwithstanding the provisions of any laws
relating to inheritance, statutory allowances, marital rights, joint ownership
of property, community property, or separate property that would have been
applicable to such property, had the same not been held in trust hereunder. In
the event of dissclution of Grantors' marriage for any reason other than the
death of a Grantecr, however, nothing herein contained with respect to the
characterization of any property as separate or as jointly-held/community, and
no waiver of rights of inheritance of any nature contained herein, shall be
construed as an admission on behalf of either Grantor with respect to the
marital and property rights of such Grantor.

ARTICLE 9 - ADDITIONS TQ TRUST ESTATE

9.1 Future Contributions. Grantors or any other person may, at any time
and from time to time, transfer, deliver, bequeath or devise to Trustee
additional cash or property acceptable to Trustee, which shall thereupon
become a part of the trust estate and shall be held, managed and paid over by
Trustee, in accordance with and in all respects subject to the provisions of
this Agreement. Any property, whether originally or subsequently transferred
to Trustee, may be commingled and treated as part of a single trust.

9.2 Accrued Income and Dividends. Trustee shall be entitled to all
income accrued and unpaid on any securities at the time of their receipt, and
subject to the provisions of Paragraph 18 set forth on the attached "Powers of
Trustee” the same shall be income. After the deaths of Grantors, no dividend,
the record date of which is prior to the delivery tc Trustee of the shares on
which such dividend is declared, shall become property of the trust.

ARTICLE 10 - REVOCATION AND WITHDRAWAL OF PROPERTY

10.1 wWithdrawal of Property. Grantors, or the surviving Grantor, may
withdraw any of the property from the trust estate at any time, except as
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follows: neither Grantor may, during Grantors' joint lifetimes, withdraw
property from the trust estate that has the character of separate property of
the other Grantor, and after the death of either Grantor the surviving Grantor
may not withdraw property from the trust estate that had the character of
separate property of the deceased Grantor during his or her lifetime. Nothing
contained in this paragraph shall, however, be construed as a limitation upon
Trustee's authority to make distributions for the benefit of either Grantor to
the extent such distributions are expressly authorized elsewhere in this Trust
Agreement.

10.2 Grantors' Reserved Powers to Alter, Bmend, and Revoke the Trust
Agreement. Grantors expressly reserve the following powers:

(B) During the joint lifetimes of Grantors, Grantors expressly
reserve the right and power to jointly alter, amend, and revoke this
agreement, in whole or in part.

{B) During Grantors' joint lifetimes either of the Grantors,
acting alcne, shall have the power to revoke this agreement in its
entirety; provided, however, that in the case of revocation by cnly one
Grantor, the revocation shall not become effective until and unless a
copy of the instrument of revocation is personally delivered to, or
mailed by certified mail to, the last known address of the other
Grantor.

(C) Upon the death of either Grantor, the surviving Grantor shall
continue to have the right to alter, amend, and revoke this agreement in
whole or in part, except as follows:

{1} A surviving Grantor may not alter, amend, or revoke any
provisions of this Trust Agreement relating to the disposition of
property having the character of separate property of the deceased
Grantor; and

(2) In the event this Trust Agreement includes provisions
directing distribution of any part or portion of the trust estate
to any one or more descendants of the deceased Grantor who are not
also descendants of the surviving Grantor, the surviving Grantor
may not alter, amend, or revoke such provisions. In the event the
surviving Grantor purports to adopt an amendment or revocation
contrary to the foregoing provisions, such amendment or revocation
shall not be effective with respect to any portions of the trust
estate which would, as of the time of such purported amendment or
revocation, be distributable upon death of the surviving Grantor
to beneficiaries who are descendants of the deceased Grantor but
are not descendants of the surviving Grantor, and the provisions
of this Trust Agreement as they existed prior to such purported
amendment or revocation shall remain in full force and effect.

PROVIDED, HOWEVER, nothing herein contained shall be construed to restrict
Trustee's discretion to make distributions under the provisions of Article 3
of this Trust Agreement for the purpose of providing for the comfort and needs
of the surviving Grantor, so long as such distributions are made in good
faith. If the Trustee is also the same person as the surviving Grantor, no
presumption of breach of fiduciary duty shall arise by reason of Trustee
having made distributions to himself or herself as authorized in said Article
3.

10.3 Manner of Exercise of Reserved Powers to Alter, Bmend, and Revoke
the Trust Agreement. Any revocation, alteration, or amendment shall be by
instrument in writing executed by the party or parties taking such action, and
the same shall be effective immediately without the consent or approval of any
other person; provided, however, any portions of an amendment that impose any
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additional liability upon the Trustee, or reduce the compensation of a Trustee
other than a Grantor, shall not become effective until thirty (30} days after
Trustee is notified of the amendment, or on the date of Trustee's written
consent to the amendment, whichever shall first occur, but all other
provisions of the amendment shall be effective immediately. Trustee's failure
to resign the office of Trustee within 30 days after receipt of notice cf the
amendment shall be deemed to constitute Trustee's consent to, and acceptance
of, the amendment. Upon any revecation, Trustee shall deliver to Grantors, or
the surviving Grantor, against receipt, any property on hand as to which this
Trust Agreement has been revoked, together with such supporting documents as
may be necessary to release any interest Trustee may have in or to such
property.

10.4 Grantor's Rights and Powers Exercisable Only by the Grantor. No
guardian, committee, conservator or similar legal representative of a Grantor
shall have any power to exercise, on behalf of a Grantor, such Grantor's
reserved power to alter, amend, or revcke this Trust Agreement in whole or in
part, or to exercise, on behalf of a Grantor, any other rights or powers of
such Grantor hereunder including but not limited to the right to request
withdrawals of principal.

ARTICLE 11 - OTHER PROVISTONS

11.1 Protection of Beneficial Interests. To the maximum extent permitted
by law, a beneficiary's interest in the income and principal of this trust is
not subject to voluntary or involuntary transfer. Without limiting the
generality of the foregeing: no beneficiary shall have any right to
anticipate, transfer or encumber any part of any interest in the trust estate;
no beneficiary's interest shall be liable for his or her debts or obligations
(including alimony) or shail be subject to attachment, levy, or other legal
process; and except for the interests of Grantors during their joint
lifetimes, each beneficiary's interest in the trust estate shall constitute
the separate property of the beneficiary and shall be free from any right,
title, interest, or control of his or her spouse.

il.2 Bpplicable Law. This instrument shall be construed and
administered, and the validity of the trusts hereby created shall be
determined, in accordance with the laws of the State of Tennessee.

11.3 Severability. If any provision of this Agreement is legally held to
be unenforceable, the remaining provisions shall nevertheless be carried into
effect.

11.4 Costs of Unsuccessful Contest. In the event any beneficiary
commences any legal action to contest the validity of this Trust Agreement, or
the validity or enforceability any of its provisions, and does not prevail in
such legal action, the reascnable attorney fees and costs of suit incurred by
Trustee in successfully defending the contest shalil be charged against, and
offset from, any amcunts distributable to such beneficiary from the trust
estate of this Trust.

11.5 Parties Bound by Agreement. This Agreement shall inure to the
benefit of, and shall be binding upon, the heirs, estates, personal
representatives, successcrs and assigns of Grantors and the Trustee.

11.6 Declaration Concerning Grantors' Financial Condition. Grantors
hereby declare that Grantors' conveyance to this Trust of the assets described
upon Schedule "A" hereto did not render Grantors insolvent, and that Grantors
believe the future income of Grantors as the income beneficiaries of this
trust and from other sources will be sufficient to pay all of Grantors'
present and future debts as the same mature, and will be sufficient for all
debts and liabilities of any business oxr other transaction presently engaged
in by Grantors, as well as the debts and liabilities of any future business or
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other transaction presently contemplated by Grantors.
ARTICLE 12 - ACCEPTANCE OF TRUST

Trustee accepts the trust created hereby, and agrees to hold,
administer, and distribute the trust estate upon the terms herein set forth.
This Trust Agreement shall be effective immediately upon execution of this
instrument by Grantors and Co-Trustees. It is not necessary that this document

be executed by the Successor Trustee, but if the Successor Trustee does
execute this Trust Agreement, the Successor Trustee thereby agrees to serve as
herein provided.

and in the manner,

Trustee hereunder at the times,
IN WITNESS WHEREOF, this instrument has been executed by the parties

hereto, as of the day and vear first above written. All tully executed

counterparts herecf shall be deemed an original hereof.
/:;z:) G?éNTORi:
ROBERT L. HENDERSON
MARTHA L. HENDERSON

EZ;;RUSTEES:

ROBERT 1. HENDERSON

MARTHA 1. HENDERSON
SUCCESSOR TRUSTEE:
REBECCA ANN Bé&GG%Ff:

B. 13, 2001

SUBSCRIBED, SWORN AND ACKNOWLEDGED BEFORE ME this

2000.
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“Beforg me, a Notary Public in and for said State and County duly commissige:
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and qualified, personally appeared ROBERT L. HENDERSON and MARTHA L. HE
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to me known to be the persons described in and who executed and delivg
foregoing instrument and acknowledged that they executed the same fo1
.;;‘E‘:' ;\“ \‘) E ) :-_7‘ i
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purposes therein contained.
WITNESS my hand, at office, this (qugay of /)M(ﬁ/]

¥
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My Commissin Expires:
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SCHEDULE "aA"

The following described property is hereby conveyed and
transferred to, and deposited with, ROBERT L. HENDERSON and MARTHZ L.
HENDERSON, Co-Trustees of THE ROBERT L. HENDERSON AND MARTHA L.
HENDERSON LIVING TRUST, subject to the terms and conditions of the
foregoing Trust Agreement:

REAL ESTATE:

All real estate, wherever situated, owned by Grantors, or either of
them, or in which Grantors, or either of them, have an interest.

PERSONAL PROPERTY:

1. All cash, gold or silver bullion or coins, savings accounts,
certificates of deposit, money fund deposits, or similar cash or
cash equivalent accounts now held in the names of Grantoers, or
either of them.

2. All stocks, bonds, investments, and securities of any nature
whatsoever now owned beneficially or of record by Grantors, or
either of them.

3. All notes, contracts, mortgages, and deeds of trust receivable (if
any) now owned by Grantors, or either of them.

4. All household furnishings, goods, and appliances, and all jewelry
and personal effects, or other personal property of any nature and
wherever situated (except motor vehicles) now cwned by Grantors or
either ¢of them.

All of the above-described property consisted of, or while held in trust

hereunder shall be deemed to be, Jointly-Held/Community Property of the
Grantors.
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NICOLE G. DUFFIN o
Attorney at Law Nov 3 | o1 PH ‘00
1814 Cour de Bienviile « (901) 737-0696
email: nictod@msn.com . L
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May 4, 2000

To My Living Trust Clients:

Enclosed is your quitclaim deed with your trust name on it. This deed has
been recorded downtown. [ suggest that you either place the deed back in the
notebook | prepared for you or keep it in another safe place in your house.

If you have any further questions, please don't hesitate to give me a call.

Sincerely,

@iéﬂz%&

Nicole G. Duffin




