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STATE OF ALABAMA)
COUNTY OF SHELBY)

GENERAIL PARTNERSHIP AGREEMENT

OF

MEADOWLARK FARMS

THIS AGREEMENT is made and entered into this the SQT" day of

W, 1982, by and among'/HICH{JLhS C. CAIRNS, RAPHAEL CAIRNS,

‘and CHRISTOPHER C. CAIRNS (the partners shall hereinafter some-

itimeﬂ be referred to as the "Partners").

| : ' WITNESSET Hi

HHEREHS. the Partners desire to enter into a written partner-

:ﬂhip agreement; and

WHEREAS, the Partners desire to acquire for investment
ce#tain real estate, %hiﬁh is described in Exhibit "A" attached
hefetu and made a parﬂ hereof, and to mortgage, operate and
develop such prnperty!and to operate a restaurant or such other
buﬁinean or buuineasuﬁ on such property, as the Partners may from
time to time so determine;

NOW, THEREFORE, in consideration of the above premises and

the mutual covenants and undertakings of the parties, the parties

dniherabﬁ agree and bind themselves as follows:

ARTICLE 1

Formation of General Partnership

The Partners hereto do hereby form a general partnership and

caﬁatituta themselves as General Fartners ©f the partnership for

thé purpﬁaa pf purchasing, owning, leasing, and selling real
| |
estate, and penarally dealing with real estate, and owning and

npérating a keutaurant or such other business or businesses as the

Partners feeh is in the best interest of the partnership.




ARTICLE II

Partners

The names and addresses of the Partners are as follows:

NAME ADDRESS

Nicholas C. Cairns Route 1, Box 145
Alabaster, Alabama 35007

Raphael Cairns Route 1, Box 145
Alabaster, Alabama 35007

Christopher C. Cairns Route 1, Box 145
Alabaster, Alabama 35007

ARTICLE III

The name of this general partnership shall be Meadowlark

ﬁi? - Farms.

~
T~
%
"o
QE’O Name

ARTICLE IV

Place of HBusiness

The principal office of the partnership will be located at

toute 1, Box 145, Alabaster, Alabama. The Partnexrs may from time

Lo time change the office address of the partnership.

ARTICLE V

Duration nf_PartnershiE

The partnership shall commence on the date first above
written and shall continue until terminated as herelnafter
provided. The partnership shall be dissolved and terminated upon
the happening of any of the following events, whichever first

OCCUTY S L

(a) Any disposition Ly the partnership of its entire

interest ih real estate previously owned by the partnership,
including the disposition of any and all mortgages, leaseholds,
securities! or other interests which may be acquired by the

i |
sartnership upon a transfer of its entire interest in such real

! qﬂtate;
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{b) The agreement of a majority in interest of the
Partners then comprising the partnership to dissolve the partner-
lahip: or

(c) Tarmin#tinn of the partnership by operation of law.

|

! ; In the avent the Partners terminate and dissolve the partner-
i |

'ship, the Partners shall proceed promptly thereafter to liquidate

the partnership business, and the assets of the partnership shall

be used and distributed as provided hereinafter.

ARTICLE VI

Capital

The real prnpartJ described in Exhibit "A" attached hereto
.and made & part herené has been contributed to the capital of the

‘partnership, by or on behalf of each Partner, as follows:

NRME PERCENTAGE
Nicholas C.;Cnirns 33-1/3%
Raphael Cairns 33-1/3%
Christopher C. Cairns 33-1/3%

The caplital of tﬂu partnership shall consist of such real
property and such assets as shall be purchased by the partnership
from funds contributed or borrowed by the partnership. The
initial capital accounts 0of the respective Partners shall be
equivalent to the pqraantages in such capital of the partnership
as pet forth in this paragraph hereinabove. In the event it is
necessary for the Partners to contribute additional capital to the

partnership for the partnership business, the Partners shall con-

tribute the necessary capital in accordance with the percentages
set out in this paragraph hereinabove. If capital is borrowed,

all of the Partners, if required by the lending agency, will sign

i jmintly. but;the partieas acknowledge that, as among themselves,

| i :

i their 1iabilrtieu shall be in accordance with the percentages as
BE# out in the paragraph hereinabove.

. Each Pa#tner agrees to endorse or otherwise guarantee,

jmintly and bavernlly. i1f required, and to cobtain the endorsement

i — ——
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or guaranty, if required, of his spouse, to any lending agencies

- _—_—,———— .
[ ]

and their representativea for indehtedness of the partnership

incurred in connection with the business of the partnership. It
| |

is understood, however, as above stated, that in the event the

iPartnera sign such uhlkgaticns s0 as to be jointly and severally

liable, as among themselves, their liability shall be in accord-

ance with the percentages set out hereinabove.

XX T

In the event any Partner shall fail to make the advances
deemed necessary to be made by the majority ownership of the

( E Partners to the general partnership, or in the event any such

Partner shall fail to execute endorsements or guaranties hereto-

‘% fore mentioned, then the other Partners, at their election, may:
' | |

:1 & (a) Dﬂductifrnm the amount of capital of the partner-

0 ;shﬁpunwned by the def#ulting Partner, or any drawing account or
@-\ 'anyir other monies due 1:In defaulting Partner, all or any portion of
thé amount of such raéuired advance; and/or

(b) Treat ﬁhe amount of such required advance from the
defaulting Partner as a sum of money owed the partnership by the
defaulting party, dueiimmediately, together with interest at the

maximum legal rate pe#minaible, and may file suit to collect the

same, in which case no offsets owed that defaulting Partner shall
be.permipted to reduce the amount of money otherwise owing to the
pattnerﬂﬁip by the defaulting Partner; and/or

; E "~ (c) BSell and assign enough of such defaulting Partner's
inierest; absolutely, to the partnership or the other Partners, or
Gtﬁerﬂ. g0 as to supply the funds necessary to pay such required

aﬂbance:'nuch interest to be equal to the book value as determined

|

|
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i in' ARTICLE XV of this Agreement.

ARTICLY. VII

i
i Prnfitg and Losses

The net profit of the partnership shall be divided among the
| Partners and the net losses of th« partnership shall be borne by

i the Partners in their respective percentages set out in ARTICLE
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'VI. A separate income account shall be maintained for each

:Pa:tner. Partnership profits and losses shall be charged or
cr?dited to the nepar#ta income account of each Partner. If a
! Pa&tner has no creditibalance in his income account, losses shall
i be?charged to his cnpﬁtnl account .
| | From time to time the partnership may distribute to the
- Partners such sums as the Partners consider adviﬂable. Any such
\,a . distribution shall be made in proportion to the respective
T~ Partner's interests in the profits and losases of the partnership
'8 aﬂi of the time of distribution, except that if a Partner is
| indabtaﬂ:tﬂ the partnership, the amount of such indebtedness may
(:533(7 bel withheld from the Lmnunt which would otherwise be distributed.
. Except as may ut#arwise be provided upon agreement by a
|

;i ;maanrity in interest of the Partners, none of the Partners shall

]@f :repaiva any interest En his contribution to the capital of the

-4 paktnerahip and none %f the Partners shall receive any salaries
for services renderad%nn behalf of the partnership, provided that
the Managing Partner hay be palid such compensation as a majority

of the Partners agree upon from time to time.

ARTICLE VIII

Hanngemqu and Control

1. Nicholas C. Cairns is hereby appointed as the Managing
P%rtner of the partnership. A majority in interest of the
P%rtneru shall have the right at any time to substitute, change,
né modify the foregoing appointment.

2. The Managing Partner shall have full charge of the

ganeral management, conduct and operation of the partnership

bﬁaineaa ingall respects (except as hereinafter expressly set

farth) and in all matters, including, but not limited to, full

pawer to mn#tgage the personal and real property owned by the

pdrtnerahipL whether such mortgage be a first or junior mortgage,
| . :

add to makeiany agreements modifying or amending such mortgages.

The Managing Partner is authorized and empowered to execute in the




name and on behalf of the partnership (without requiring the

signature and executinn by the other Partners) any and all leases,

mprtgages, promissory notes, eascments, contracts, agreements,
I

lien waivers, dncumepta and other instruments as he may deem best

in connection with the operation, management and financing of

subject real estate.,
3. Notwithstanding anything to the contrary set forth in
this Agreement, the Managing Partner shall not have authority to

sall ali or any part of the real estate owned by the partnership,
except #ith the approval of a majority in interest of the

Partners.

4. The management operation, financing and development of

WY
o
the real estate and Pll business of the partnership shall be at

ﬂhe risk of the part%arahip and not at the risk of the Managing

R '

Partner other than as one of the Partners.

¥ ?

0 . ARTICLE IX

Accounting Provisions

l. Fiecal Year: The fiscal year of the partnership shall

be the calendar year, or such other year as the Partners may from

time to time determine.

2. Books and Records: At all times during the continuation

of this partnership, the Partners shall cause to be maintained

#ull and accurate books of accounts, in which shall be entered the

éransadtiana of the partnership. Such books shall be maintained
in the principal office of the partnership, or at such other
office as shall be designated for such purpose by the Partners,

| %nd 2ll Partners shall have the right to inspect and examine such

I .
books at reasonable times. The hooks shall be closed and balanced

at the End of each partnership accounting year.

3. Annual Operating Statements: Each Partner shall receive

o an annual statement of gross receipts, operating expenses and net

brufits as prepared by the Managjing Partner oOr the partnership’s

o ——

accountants, and these statements will be delivered to each
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Partner within a reasonable time after the close of the partner-

ship accounting year.

i ARTICLE X

Tranﬁfur of Partnership Interest

1. Except for kha contemplated transfer of the partnership

" interest of Thomas C. Cairns, III to Nicholas C. Cairns, to which

. the Partners hereby ccnsent, so long as this Agreement shall
remain in effect no Partner shall sell, assign, transfer, mort-

gﬁga. alienate, hypothecate, or in any way encumber or dispose of

T alll or any part of the interest in the partnership which he now

é ownas or which he may knreafter acquire, except as hereinafter
5 péuvided. |
| 2. In thu.event that any Partner desires to sell, assign,
(::Lk : transfer, or dispose of the interest which he owns or may here-
? after acquire in the bartnership (except the aforementioned
ﬁ.’g transfer), the partnership shall purchase, and the Partners shall
sall all of the interest in the partnership at the price, and upon
the terms as set out in ARTICLE XIII.
3. Notwithstanding the foregoing, a Partner may assign
his interest to members of his immediate family or to a trust
established for the ﬁenafit of the members of his immediate

family. A Partner;siimmediate family includes his spouse,

children and grandchildren.

ARTICLE XI

; Ownership, Conveyances, and Contracts

Concerning Partnership Property

As a matter of convenience to the partnership, it is hereby

mﬁtually agreed and understood that all property orxr assets pur-

| [
chased by the partnership shall be purchased in the name of the

partnership. Partnership property shall be sold by the partner-

sﬂip by bilh of sale executed by all of the Partners.

@ Chatteh mortgages, releases, contracts of all kinds, promis-

sory notes, and other instruments of any kind or character to




further the business of the partnership shall be executed by the

Managing Partner.

| ARTICLE XII

Additional Partners

The partnership shall not be expanded to include additional
Partners unless all of the existing Partners consent to the same.
The Partners may, however, if they are in agreement, take in new
or additional Partners and the percentages of ownership granted to

sych nawgﬂr additional Partners shall be taken from the existing

Partners hereto in aqdh amounts and in such fashion as may be

o
T
- f a&reed upon by the parties. A new or additional Partner shall
{ !_ pQrchaaa his intaraat from the partnership at fair market vaiue.

s¢ch purchase price shall be payable to the partnership in twelve

[12} equal monthly iﬁstallmEnta with interest at the rate of ten
percent {10%) per annum. or on such ¢other terms as the existing

Partners and the naw;ur additional]l Partner may agree upon.

ARTICLE XIII

Retirement of Partner

l. Any Partner shall have the right to retire and withdraw

ffﬂm thﬁ partnership at any time. If any Partner shall thus elect

t@ withdraw from the partnership, he shall notify the partnership
nf his election. The partnership shall purchase the entire
intereﬂﬁ of the withdrawing Partner in the partnership as herein
p#nvidad.
E E 2. . The purchase price of such partnership interest shall
h%:

éa) Thelprice agreed upon by the parties.

dh) In the event the parties cannot reach an agreement
wlthin one hundred eighty (180) calendar days of receipt of notice
nf withdraﬁal by the partnership, the price shall be determined by
‘ i uP appraisél. In the event the parties cannot agree on an

- ubpraiaer,ithe remaining Partners shall name an appraiser and the

{3
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withdrawing Partner shall name an appraiser, and the appraisers so
named shall select the appraiser to make the appraisal.

3. Twenty percent (20%) of the purchase price of such
interest shall be paid in cash at the closing of such purchase and

thed balance shall be qaid in four {(4) equal annual installments

with interest at a rade of ten percent (10%) per annum, the first

ipayment to begin one year after the applicable date, or on such

Eother terms as the Partners may agree upon.

ARTICLE X1V

0‘_ | ;
T ? i Controversy

Any controversy or c¢laim arising out of or relating to this

Agrieement, or to the interpretation, breach, or enforcement

( ! i :théranf. shall be determined by a vote of the majority of partner-
| ship interests.

I
o ;
¥. | ARTICLE XV

Termination of Partnership

At the ﬁarminatiun of this partnership by the expiration of
its terms, a#d whanevaf liquidation of the partnership business is
uthﬁrwisu prﬁvidad fur;hareunder. the Partners (or the surviving
Partners) shall prﬂcaaﬂ with reasonable promptness to ligquidate
theibuain;ﬂn of the ﬁartnarship. ‘The profits and loasses of the

busﬁnesﬂ ﬁuring the period of the liquidation shall be divided

T amohg or be borne by the Partners (or the then remaining or sur-

vivhng Partners, as the case may be), including the estate of a

. deceased Partner, in thae respective percentages in which they
i ! sha%a in such profits and losses prior to the event which results

in buch liquidation. After the payment of the partnership debts,

expenses of iiquidation and any loans by Partners to the

. |
partnership, [the proceeds of the liquidation, as realized, shall

be Hiatributéd first, in discharge of the undrawn profits of the

! Parinera and .of the estate of any Jdceceased Partners, and then

proportionately in discharge of thu respective capital amounts.




Any excess shall be distributed among the surviving Partners and
the estate of any daceaaéﬁ Partner in the respective percentages
in which they ahareipartnership profits immediately prior to the
¢vent which resultﬂiin such liguidation. In connection with such

|
liquidation, the surviving Partners shall have the sole discretion

as to whether tc¢ sell any partnership asset, and if sb, whether at
public or private sale and for what amount and on what terms, or
whether (if sale thereof is not required to enable payment of

O debts. expenses of liquidation, loans by Partners, and undrawn

Ny prﬂfité of the Partners) to distribute and transfer the same to

d}f

and among the remaining Partners and the estate of any deceased

Partner, in kind, b* transferring interest therein in the
| |
reapective percentaéea in which profits and losses are shared

- -

1mmediata1y prior té the event which results in such liquidation.
1?? In the event that tﬁe surviving Partners determine to sell any

f property, they ahali not be required to sell the same promptly,
jlf but they shall have?full right and discretion to determine the
qg:] time when, and in the manner in which, such sale or sales shall be

] had, having due regard to general financial economic conditions.

ARTICLE XVI

Miscellaneous Provisions

1. The Managing Partner is authorized, in the name of the
éartnﬂﬁuhip. to open and maintain a bank account or accounts in

any bank from time to time 80 designated by the Managing Partner

in which shall be deposited all of the cash contributions of the
partnership and all other partnership income. Any funds in the

ﬁartnership bank account or accounts may be withdrawn upon the

signature of the Managing Partner.

i i
; 2. Whenever provisions arc made in this Agreement for the

| | .

?iving. gservice, or delivery of any notice, such notice shall be
|

deemed to have been duly given, served, and delivered, if mailed

] by United States registered or certified mail, addressed to the

| party entitled to receive the same at his address; provided,




however, that each party hereto by United States mail, registered
or certifjied, may give written notice to change such address.
Except where otherwise specified in this Agreement, any notice,
sqatement, or other instrument shall be deemed to have been given,

sdrved and delivered bn the date on which such notice was mailed

aﬁ herein provided.
3. Any of the Partners may engage in and possess an

interest in other business ventures of every nature and descrip-

tion, independently or with other. including, but not limited to,

the ownership, financing, leasing, operation, management or

. davelopment of a restaurant or of real property, and neither the

~ partnership nor any qf the Partners shall have any rights by

- virtue of this Agreement in and to such independent ventures or

the income derived tﬁerefrum.

4. This Agreeqent gsets forth the entire agreement among the
parties, and superaedaa any prior understanding (whether written
or oral} respecting Eha subject matter of this partnership. There
are no representations, agreements, arrangements, understandings
(oral or written) between or among the parties hereto relating to
the subject matter of this partnership which are not fully
expreased hhrein-

S In the event any portion of this Agreement should be
held to be invalidraf unenforceable at law, the same shall not
affect in any respect whatsoever the validity of the remainder of
this Agreement.

6. The covenants and agrecments herein set forth shall
inure to the benefit of and be binding upon the parties hereto,
thelr successors, assigns, heirs, administrators, gquardians, or

other personal representatives.




IN WITNESS WHEREOF, the parties have hereunto set thelr hands

, aﬁd seals on the day and ?ear first above written.
I |
|

7/ ,u:/a:% ( é{,gﬁ“ (SEAL)

t.JCHOLAS C. CAIRNS

(33-1/3% Interest)

WITNESS: /

(SEAL)

(33-1/3% Interest)

9  wiTNESS:

CHRISTO . CAIRNS

(33-1/3% Interest)
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ACKNOWLEDGEMENTS

STATE OF ALABAMA )

SHELBY COUNTY )

I, a Notary Public, hereby certify that Nicholas C. Cairns
and wife, Raphael Cairns, whose names are signed to the foregoing
igreement, and who are known to me, acknowledged before me on
this day that, being informed of the contents of the agreement,

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

Given under my hand this.gbﬁ_day cf November, 1982,

Notary lic

Wy trwmcnios gfide 548

sLTE OF ALABAMA )
SHELBY COUNTY )

i, a Notary Pubiic, hereby certify that Christopher C.
Calirns whose name is Isigned to the foregoing agreement, and
who is known to me, adcknowledged before me on this day that,
being informed of the contents of the agreement, he executed
the same voluntarily on the day the same bears date.

Given under my hand this & _ day of November, 1982.

/1

Notary

G, armmcain ss 755




EXHIBIT "A"

PARCEL I:

_ Part of the HE-P/4 of NW=1/4 of NE-~-1/4 of Section 35, Town-
ship 20 Scuth, Range, 3 West, Shelby County, Alabama, being more
particularly described as follows:

- Beginning at the northwest corner of said 1/4-1/4-1/4

' section, run in an easterly direction along the north line of said

- 1/4=-1/4-1/4 section for a distance of 90.43 feet, thence turn an
angle to the right of 90 deg. and run in a southerly direction for
a distance of 295.20 feet, thence turn an angle to the right of 90
deg. and run in a westerly direction for a distance of 82.98 feet,
mEre or less, to a point on the west line of said 1/4-1/4-1/4
section, thence turn an angle to the right and run in a northerly

direction along said west line of said 1/4-1/4-1/4 section for a

distance of 295.20 feet, more or less, to the point of beginning.

:
Y
\:
.
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jARCEL I1: |

; Part of the NW-1/4 of NW-1/4 of NE-1/4 of Bection 35, Town-
ship 20 South, Range 3 West, Shelby County, Alabama, being more
particularly daacriqed ag follows:

Beginning at thb Northeast corner of said 1/4-1/4-1/4
section, run in a westerly direction along the North line of said
1./4-1/4-1/4 section for a distance of 295.2 feet; thence turn an
angle to the left and run in a Southerly direction parallel to the
East line of said 1ﬁ4—1/4-1/4 section for a distance of 295.2
faet; thence turn an angle to the left and run in an Easterly
direction parallel to the North line of said 1/4-1/4-1/4 section
for a distance of 295.2 feet to a point on the East line of said
1/4-1/4-1/4 section being 295.2 feet South of the point of
beginning; thence turn an angle to the left and run in a Northerly
direction along the East line of sald 1/4-1/4-1/4 section for a
distance of 295.2 feet to the point of beginning, containing 2.0
acres, more or less, together with the existing e¢asement for
: ingress and egress to sald property over and across the existing
roadway 20 feet wide extending from said property to County Road
No. 66 {known as Industrial Road); subject, however, to current
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