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by and among SARAH HAYS, M.D., STANCIL HANDLEY |
ROBERT GREEN (sometimes hereinafter collectively referred to as
the "Partners" and individually as a "Partner"),.

IN CONSIDERATION of the mutual covenants exXpressed below ang

other good and valuable consideration, the Partners hereby
agree as follows:

1. FORMATION OF GENERAL PARTNERSHIP. The Partners hereby form
a General Partnership pursuant to the Alabama Partnership Act,
Sections 10-8-1 et Seéq., Code of Alabama (1975), upon the terms
and conditions set forth herein. The rights, duties,

obligations and liabilities of the Partners shall be as set
forth in the Alabama Partnership Act, to the extent not

specifically provided herein,

2. NAME AND PLACE OF BUSINESS, The Partnership shall operate
under the name of "AOA Partnership" and its Principal place of
business shall be at 400 1st Street North, Alabaster, Alabama

35007 or at such other place as the Partners may hereafter
designate, |

3. BUSINESS PURPOSE. The business and purpose of thae
Partnership is: (a) to acquire, own for profit, manage, and
dispose of certain real property (the "Subject Property”) more
specifically identified in Exhibit "A" attached hereto and
lncorporated herein by reference, together wlth all
improvements constructed and located thereon, situated in
Alabaster, Alabama: (b) to do all things reasonably 1ncident
thereto, including borrowing money for Partnership purposes;
securing such borrowings by pledge, lien, or mortgaqge;
furnishing services incidental to such purposes; and making any
other expenditures or lnvestments incidental or reasonably
related to such Partnership purposes; and (c) to engage in any
lawful activity for profit related to the foregoing purpose,
including the management of such property.

4. PARTNERSHIP TERM. The Partnership term shall commence as
——amtollr 1LKRM

of the date of this Agreement, and shall continue until
December 31, 2025 or until terminated as set forth herein or as

required by the Partnership Act.



¥ 5. . CAPITAL OF

THE PARTNERSHIP.
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(a) Failure to Contribute Capital Requirements. In the event
any Partner shoula fail or refuse to pay, or otherwise default
in the payment of, any amount due pursuant to Paragraph 5(b)
hereof within the time period set forth therein, then:

(l) The nondefaulting Partners shall have the option and
privilege, but not the obligation, to purchase the defaulting
Partner's 1interest 1in the Partnership, under the terms and
conaitions hereinafter set forth. Each nondefaulting Partner
shall have the option to purchase such portion of the
detaulting Partner's interest in the Partnership as the
nondefaulting Partners may agqree, or if they do not agree, that
portion of the defaulting Partner's interest in the Partnership
which 1s equal to a fraction, the numerator of which shall be
such nondefaulting Partner's Percentage Interest as defined
herein, and the denominator of which shall be the aggregate
Percentage Interests of all nondefaulting Partners who shall
exercise such option to purchase hereunder. The total purchase
price for such interest of the defaulting Partner shall be the
total amount actually paid through the date of default by the
defaulting Partner for his interest in the Partnership and
shall be paid in cash at the closing thereof. The purchasing
Partner shall also agree to pay any future or additional
contributions to <capital which are attributable to the

interest, or portion thereof, which 1s acquired.

(2) In the alternative, the nondefaulting Partners may
offer the interest of the defaulting Partner in the Partnership
for sale at a public or private sale and at such sale any
Partner may be the purchaser thereof. The proceeds of such
sale shall be applied first to the expenses of sale and to the
payment of any loan and interest thereon made to the defaulting
Partner, and any balance shall be paid over to the defaulting
Partner. Any purchaser of such interest or portion thereof
shall, as a condition to such sale, agree to be bound by the

terms and condaitions hereof.

The obligations of a defaulting Partner shall continue in full
force and effect notwithstanding the sale by a defaulting
Partner of all or any portion of the defaulting Partner's
interest 1n the Partnership. Such obligations of the

defaulting Partner shall be satisfied only by, and only to the
extent of, the amount of payments in fact received by the

Partnership, whether from the defaulting Partner, another
Partner or other person, on account of any unpaid obligation.

(e) Capital Accounts. Separate capital accounts shall be
maintained for each Partner in accordance with federal income

tax accounting principles and the provisions hereof. The
capital account of each Partner shall initially consist of the
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.agreea upon value of property or amount of cash set forth in
- Paragraph 5(a) hereof as such Partner's initial contribution to
the capital of the Partnership.

(1) Each Partner's capital account shall be increased by :

(1) additional contributions to the capital of the
Partnership made by such Partner; and

(i1i) such Partner's allocable share of Partnérship
income or gain.

(2) Each Partner's capital account shall be decreased by:

(1) such Partner's allocable share of Partnership
losses; and

(ii) all distributions of cash made to such Partner by
the Partnership.

(3) No interest shall be paid to the Partners on their
capital accounts. Any interest income of the Partnership which
1s aerived or obtained from investment of the Partners' capital
shall be allocated among the Partners as set forth in Paragraph

6 hereof.

(4) In the event of the acquisition by a Partner of all or
any portion of the interest of another Partner 1in the
Partnership, the capital account of the transferor Partner that
1s attributable to the transferred interest shall carry over to

the transferee Partner.

(5) Upon the contribution to or distribution from the
Partnership of any property in connection with the admission to
or retirement from the Partnership of a Partner or in the event
of any change 1in the interest of a Partner in the Partnership,
the assets 0of the Partnership shall be revalued on the books of
the Partnership in order to reflect the fair market value of
such assets at the time of the occurrence of such event, and
the Partners' capital accounts shall be increased or decreased

to reflect such revaluation. A

(6) Each Partner shall have a single capital account,
regaraless of the time or manner in which his interest in the
Partnershlp is acquired. Each Partner with a deficit capital
account balance following the liquidation of his interest in

the Partnership, as determined after taking into account all
capital account adjustments for the taxable year during which

such liquidation occurs, shall be unconditionally obligated to
restore the amount of such aqeficit balance to the Partnership,

WL
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PY the end ¢of such Caxable year or ninety (90) gdays after the

aateé of liquidation .of his lnterest in the Partnership,
whilichever is later, which amount shall either be distributed to
Partners with positive capital account balances, in accordance
with such positive capltal account balances, or Ppaid to
creditors of the Partnership as may be necessary,

6. ALLOCATION OF PROFITS AND LOSSES. Partnership profits and
losses, ana each item entering into the computation thereof,
shall be allocateaqd among the Partners accoraing to the
tollowing proportions (referred tO herein as the "Percentage

Interestcts"):

Partner | Percentage
Sarah hays i 25,04
<37,

Stancil Handley 7z, 25,0%
Toy Holland .

Robert Green ZZ %/

Total

7. DISTRIBUTIONS TO PARTNERS., Funds of the Partnership, and
other Partnership assets, shall be distributed in such manner,

at such times, and in such amounts as the Partners shall
gaetermine. All alstributions shall be made to the Partners 1n

8. ACCOUNTING AND FINANCI1AL MATTERS.
—— oAl AL MALTERS

persons as may be designated fron time to time by the
Partners. Each transaction of the Partnership shall be fully

and practices ot accounting conforming to those used by the
Partnership for federal income tax purposes.

(b) Access by Partners, I'he Partnership books of account shall

(C) Fiscal Year. The Partnership shall use such fiscal vyear
tor accounting and tax purposes as the Partners shall
aetermine, consistent with federal and state tncome tax

provisions applicable to the Partnership.
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Partners shall determine. Withdrawals from any such accounts,
and the liquidation or transfer Or any Partnership securities
or other investments, may be made upon such signatures as the

Partners shall hereafter designate.
9. MANAGEMENT AND CONTROL.
—— g tihNt alND CONTROL

(a) Equal Partici ation. Subject to Paragraph 9{(e) hereof,
each Partner shall have the right to participate in management
decisions concerning the Partnership, provided that all such
decisions shall be made only with the consent of a majority in

interest of the Partners. A majority in interest of the

Partners shall have fyll authority and control to take or
refrain from such actions as they may deem appropriate

1ncluding, without limitation, selling, mortgaging, leasing or
other disposition of any Partnership assets, borrowing sums for
Partnership purposes 1in the name of the Partnership, and
admitting additional partners on such terms as a majority 1in

of the Partnership.

(b) Execution of Instruments. 1In order to b1lnd the
Partnership, a majority in interest of the Partners shall be
required to execute and deliver deeds, assignments, bills of

sale, real estate mortgages, chattel mortgages, releases,
leases, contracts of al} kinds, promissory notes, and other

instruments; provided, however, that a majority in interest of
the Partners, through Power-of~-Attorney or partnership
resolution, may authorize one Partner to bind the Partnership
ln general or for specific purposes or may ratify and approve

banks, trust companies or other depositories as shall be

designated under Paragraph 9(d) hereof: and to sign checks,
drafts, or other orders for the payment of money 1in connection

Wwith the business and atfairs of the Partnership.

(d) Indemnification b Partnership. Each Partner shall have no
liability to the Partnership, or to the other Partner for any
mistakes or errors in judgment or for any act or omission

L
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pelieved by him in good faith to be within the scope of the
authority conferred by this Agreement, but each Partner shall
nave liability for acts or omissions 1nvolving his intentional
wrongdoing as a Partner. The Partnership shall indemnify and

save harmless each Partner, against and from any loss,
liability, or damage incurred by him as a result of any act or
omission with respect to which such Partner is protected under

any provision of this Agreement.

(e) Effect of Default. I1f a Partner shall be in default in
making any contribution for Capital Requirements under the
terms of Paragraph 5 hereof, then so long as such default shall
continue, the defaulting Partner shall have no authority
whatsoever with regard to management of the Partnership
atftairs. So long as any such default shall remain uncured, the

nondefaulting Partners shall have exclusive authority ¢to
conduct and manage the business and affairs of the Partnership,

as determined by a majority in interest of such nondefaulting
Parcners.

10. RESTRICTIONS ON TRANSFER.

(a) Restrictions. Each Partner hereby agrees that he will not
transter, sell, assign, pledge, encumber or in any way alilienate
any portion of his interest in the Partnership, except where
expressly requirea or permitted under the provisions of this
Agreement or with the written consent of a majority in interest

of the Partners.

(D) Effect of Unauthorized Transfer. Any purported assignment,
transfer or other disposition of any interest 1n the
Partnership not required or permitted under the terms of this
Agreement shall be void and ineffectual, shall not operate to
transfer any 1interest or title to the purported assignee, and

shall not relieve the purported transferor of any liability
unaer this Agreement.

11, DISSOLUTION OF THE PARTNERSHIP.
(a) Events of Dissolution. The Partnership may be dissolved by
agreement of all Partners or upon the disposition of the
Partnership's entire interest in the Subject Property. 1In the
event ot the death, insanity, bankruptcy, mental lncapacity or
other 1legal disability of any Partner, the Partnership shall
not be dissolvea but shall, except as otherwise provided

herein, continue among the surviving or remaining Partners and
the estate (including @ guardianship estate), legatees,

trustees or beneficiaries of such Partner, which party or
parties shall succeed to the rights of such deceased, 1insane,
lncapacitatea, bankrupt or disabled Partner (as the case may

o 0
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be ) __concerning distributions and allocations hereunder:;
provided, A however, that with respect to any such insane:
lncapacitatea, bankrupt or disabled Partner, (but not with
respect to a deceased Partner) any representative of such
attegted Partner shall not become a Partner for purposes of any
provision of this Agreement which provides for any voting
rights of the Partners, or for any other purposes of applicable
law, without the unanimous consent of the Partners.

(b) Procedure on Dissolution, Upon the dissolution of the
?artnersh;p, the Partners shall immediately commence to wind up
1ts affalgs. Partnership property shall be distributed in
51nd, or liquidated as promptly as is consistent with obtaining
1ts fair value, A reasonable time shall be allowed for the
ogd_er.}y liquidation of the assets of the Partnership so as to
minimize any loss attendant upon such liquidation.

(c) Pr@oritx of Distributions. Partnership property, 1including
proceeas fro_m the liquidation of Partnership assets, shall be
distributed in the following order of priority:

(1) First, to pay all debts and 1liabilities of the
Par;pershlp, lncluding expenses of liquidation, owing to
creditors other than Partners;

(2) Second, to establish any reasonable reserve which the
Pgrtpe;s deem necessary for any contingent or unforeseen
liabilities of the Partnership, to be held in trust for the
payment of such 1liabilities upon terms specified by the

Partners;

(3) Third, to pay all debts and liabilities of the
Partnership owing to Partners;

(4) Fourth, to reduce the capital account of any Partner
whose ratio of capital account to the sum of all capital
accounts 1S greater than his Percentage Interest, until all
capital accounts are in the same proportions as the respective
Percentage Interests of the Partners:; and

(5) Fifth, to pay the amount of each Partner's capital
account. |

(a) Dgficits. If funds of the Partnership' are 1nsufficient to
pay 1in full all of the items enumerated 1in Paragraph 11(c)
hergof, then each Partner shall restore any deficit in his
capital account as set forth in Paragraph 5(e) hereof.

(e) Remaining Funds. Any Partnership funds remaining after
payment 1n full of the amounts listed in Paragraph 1l1(c) hereof

shall be distributed to the Partners in accordance with their
respective Percentage Interests. After the expiration of the
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time specified by the Partners, any undisbursed reserves shall
be distributed in accordance with the priorities of this Para-

graph 11.

12, NOTICES. All notices hereunder shall be sent, delivered or
given to the addresses shown on the signature page hereof (or
to such other address as may be given through notice ‘by a
Partner to all other Partners). Notices shall be effective

upon receipt, unless given by certified mail, in which case
such notices shall be effective when deposited in the United

States Mail, postage prepaid.

13. RIGHT OF CONTRIBUTION. Notwithstanding the fact that the
obligations of the Partners may be joint and several as far as
lenders of the Partnership are concerned, the Partners hereby
agree that each Partner shall be 1liable only for principal,
interest, costs, expenses and other authorized charges arising
under Partnership 1loans 1in accordance with their respective
Percentage Interests. 1In the event any Partner is required to
pay any amounts under any Partnership obligation, the other
Partner(s) shall reimburse such Partner for their respective
shares of the amount so paid, together with any legal expenses
or other costs reasonably 1incurred in connection therewith,
within ten (10) days after written demand. If a Partner shall
fail to make reimbursement within said ten (10) day period,
that Partner shall be obligated to the Partner making demand
for his or her share of the amount advanced by such Partner,

including reasonable costs and 1legal expenses, together with
interest accrued from the date of demand at a per annum rate
four (4) percentage points 1in excess of .the prime rate
announced from time to time by SouthTrust Bank, N.A.

14, LIMITATION ON PARTITION OR SALE FOR DIVISION, Each of the
Partners hereby covenants and agrees, for fifteen (15) vyears
from the date hereof, not to file any 1legal or wequitable
proceeding seeking the partition or division of the Subject
Property or any part thereof or the sale (for division of the
proceeds) of the Subject Property or any part thereof. The

Partners agree that the limitations contained herein are 1in all
respects reasonable and are necessary and 1mportant for the

protection of the interests of the Partnership and all of the
Partners. '

15. LIQUIDATION OF A PARTNER'S INTEREST.

(a) Death of a Partner. Upon the death of a Partner, the
deceased Partner's estate shall sell and transfer to the
Partnership, and the Partnership shall purchase from the
deceased Partner's estate, such Partner's entire Partnership

Interest, at the price and upon the terms and conditions

SR 11111
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(b) Purchase Price., The Purchase Price of a deceased Partner's
Partnership Interest to be purchased and sold pursuant to this
Paragraph 15 shall be an amount determined by multiplying (a)
his Percentage Interest by (b) the lesser of (i) $500,000.00 or
(ii) the fair wvalue of Partnership Assets. For purposes of
this Agreement, the "fair value" of all Partnership assets
shall be determined by the accountants for the Partnership
according to the following:

(a) All Partnership assets other than the Subject Property

shall be taken at book value as of the end of the fiscal
year 1mmediately preceding the date of death of the
affected Partner:

(b) The Subject Property shall be appraised by an MAI
Appraiser designated by a majority in interest of the
Partners and such appraised value shall be used for the
Subject Property in lieu of its book value; and

(c) All liabilities of the Partnership shall be deducted,

Such amounts shall be paid within ninety (90) days following
the date of such Partner's death.

Notwithstanding anything to the contrary contained herein, the
deceased Partner's estate shall have no obligation to sell or
otherwise transfer to the Partnership the deceased Partner's

Partnership Interest unless and until the deceased Partner 1s
released from all 1liabilities of the Partnership owed to
creditors of the Partnership (other than ' Partners). The
surviving Partners shall use their good faith efforts to obtain
the release of the deceased Partner from such liabilities of
the Partnership, but shall incur no liability for failure to

obtain such release.,

16. INSURANCE POLICIES SUBJECT TO THIS AGREEMENT. At the time

of the execution of the Agreement, 1insurance on the lives of

the Partners has been applied for 1in the following amounts,
such 1insurance policies to be owned by and payable to the

Partnership.

Partner Death Benefit Applied For
Sarah Hays, M.D. »300,000.00

Stancil Handley

[l ok

$300,000.00
e e} Comeeer aa/%-—

Robert Green £100--00-0-6C€

B00 ppgLl0

In the event one or more of such policies are actually issued,

they shall be listed on a Schedule of Life Insurance, the form
of which is attached hereto as Exhibit "C," and. the Partners

shall execute said Schedule. This Agreement shall be binding
upon the parties irrespective of whether such policies are

o T

20090430000158870 10/18 $62 .00
Shelby Cnty Judge of Probate, AL

04/30/2009 ©09:36:25 AM FILED/CERT




1ssueaq. The Partnership may, from time to time, procure
adaitional- insurance policies on the Partners' lives,
substitute existing policies or make other changes 1n such
lnsurance coverage to effectuate this Agreement. Any such
aaaitions, deletions or changes shall be reflected by the
execution of a new or amended Exhibit "¢ reflecting such
aqaitions, deletions or change in the policy subject to this
Agreement. The parties recognize that this Agreement will have
no etfect upon the proceeds of any life insurance policy unless
ana to the extent said policy 1is 1listed and described on
Exhibit "C" attached hereto. Premiums for such insurance shall
be paid by the Partnership and charged equally to the capital
accounts of the Partners. The Partners, in their individual
capacities, shall have no control over such policies such as
woula give them any incidents of ownership for purposes of
Section 2042 of the Internal Revenue Code of 1986, as amended.
Each Partner shall execute any and all forms required by
lnsurance carriers in connection with any new applications or
policy changes by the Partnership.

17. MISCELLANEOUS PROVISIONS.

(a) Governing Law. This Agreement and the rights of the
Partners hereunder shall be interpreted and governed in

accordance with the laws of the State of Alabama.

(b) Amendments. This Agreement may be modified or amended only
upon the written agreement of all Partners.

(c) Severability. It any provisions of this Agreement, or the
application thereof to any party or circumstance, sh:all Ir_Je
aetermined by any court of competent jurisdiction to be invalid

ana unenforceable to any extent, the remainder of this
Agreement, or the application of such provisions to any person
or cilrcumstance other than that which is determined to be
invalid or unenforceable, shall not be affected thereby. Each
provision hereof shall be valid and shall be enforced to the

fullest extent permitted by law.

(a) Relationship of Partners. It is specjfically understood
and agreed by and between the Partners that this Partnership
extends only to and is limited to the rights and obligations
unaer this Agreement, and nothing herein shall be construed to
constitute any Partner the general agent of another Partner,
nor 1n any manner to limit the Partners from carrying on their
respective business or activity other than the activities
included within the scope of the Partnership. Nothing herein
shall deprive or otherwise affect the right of any Partner, or
any officer, airector, shareholder or affiliate of a Partner,
to own, 1nvest 1in, manage or operate property or to conduct
business activities which are competitive with the business of

the Partnership.
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(e) Genaer and Number. Throughout this Agreement, wherever the
context so permits, the masculine gender shall be deemed toO

include the feminine genaer and vice-versa, and the singular
shall be deemed to include the plural and vice-versa. |

(£) Majority: As used herein, a "majority 1in interest” of the
Partners shall mean a group of one or more Partners whose
aggregate Percentage Interest exceeds 50%; and a "majority 1in
interest" of a particular group of Partners shall mean. a group
of one or more Partners within such 4group whose aggregate
Percentage Interest exceeds 50% of the aggregate Percentage
Interest of all Partners within such group.

(g) Binding Effect. This Agreement shall be binding upon all
the parties hereto, and their respective helrs, executors,
aaministrators, successors and assigns.

(h) Captions. The captions or headings 1in this Agreement are
maae for convenience and deneral reference only and shall not
be construed to aqescribe, define or 1limit the scope of the
provisions hereof.

IN WITNESS WHEREOF, the Partners have executed this Agreement
as of the date first written above.

.
o

1r"""-...

_ Lo A Kb
Sarah Hayg), M D.
Address: YO > Avonnd 2L S
s o~ - fon 9 )33

> )\&km >

tan01l Handley

ToOy Holland C’ /
" Zg ..
Address: § @ a7 0’/ é

L~ .., .
A «
Robert Green -

o

Address:

- 12 -




STATE OF ALADBAMA )
JEFFERSON COUNTYX )

I, the undersigned, a Notary Public 1in and for said County, 1n
said State, hereby certify that Toy Holland, whose name 1S
signed to the foregoing General Partnership Agreement, and who
is known to me, acknowledged before me on this day that, " being
intormed of the contents of said Agreement, she executed the
same voluntarily on the day the same bears date.

Given unaer my hand this | (ot day ot Neve by , 1987,

_LIJLﬁckﬁﬂh (2. (&rihﬁ

Notary Public

My Commission Expires: C(“ Z(p'éi‘z

STATE OF ALABAMA )

JEFFERSON COUNTY )

I, the undersigned, a Notary Public in and for said County, 1n
said State, hereby certify that Robert Green, whose name 18
signed to the foregoing General Partnership Agreement, and who
is known to me, acknowledged before me on this day that, beilng
informed of the contents of said Agreement, he executed the

same voluntarily on the day the same bears date.

Given under my hand this ’(ﬁr(. day of {!ovch..(éu.\_,__ , 1987.

Notary Public

My Commission Expires: §-2¢-d7

3348Q
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SALE AND ASSIGNMENT:
OF
PARTNERSHIP INTEREST
—— e AN LERLSL

made as of January 2, 1989, by andg
among the following individuals, all residents of the State of
Alabama:
SELLER: TOY HOLLAND (the "Seller")
ana
PURCHASERS:

SARAH HAYS, M.D.

STANCIL HANDLEY
ROBERT GREEN

(the “Purchasers“)

_—-—---___—_—-—-—__—

WHEREAS, AOQA Partnership, partnership (the
"Partnership"), w :

r 1987, pursuant to g
General Partnershj

hip Agreement (the "Partnership Agreement") by
and among the Seller and the Purchasers, as partners; and

WHEREAS, pursuant to the

Partnership Agreement each of the
Seller and the

Purchasers made €qual contributions to the

1s Presently entitled to equal

allocations of Partnership capital, profits, losses and

distributions; and

WHEREAS, the Sel}
to withdraw from,
Lo purchase from ¢t

NOW, THEREFORE, 1in consid

covenants and agreements
agree as follows:

1. SALE OF PARTNERSHIP INTEREST,
— i L INTEREST

(a) For and j '

the purchase

hereby sells, assigns

d Pro rata share of Seller's
Partnership, as follows:

M
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Purchaser Interest Purchased
oo rurcndsea

Sarah Hays, M.D. 8 1/3%

Stancil Handley 8 1/3%

Robert Green 8 1/3%
Total 25%

(b) The sale, assignment, transfer andg conveyance described in
Paragraph (a) hereof is intended to be a sale of all of the
Seller's interest in the Partnership. From and after the date
hereof, the Purchasers will constitute the soje Partners of the
Partnership, and will each hold a Percentage Interest, as
defined in Paragraph 6 of the Partnership Agreement, equal to

33 1/3%.

2. PURCHASE PRICE,
— P T RO

(a) In consideration of the sale, assignment, transfer and
conveyance described in Paragraph 1(a) hereof, each Purchaser
agrees to pay to the Seller the following sum:

Purchaser Purchase Price
o gntE flilce
Sara Hays, M.D. $2,666.67
Stancil Handley 2,666.,67
Robert Green 2,666.66
Total $8,000.00

(b) The purchase Price set forth 1n Paragraph (a) hereof shall
be due andg payable from each Purchaser in eight (8) equal
monthly installments of $333.33, without interest, the first
such installment from €ach Purchaser to be dye and payable
February 2, 1989, provided, however, that in the event Seller,

at any time during the period that any amount of such purchase
price shall remain unpaid andg outstanding, shall relocate and
move from Jefferson County, Alabama, the entire balance of the
bpurchase price then due and outstanding from €ach Purchaser

shall be immediately due and payable.

(3) REPRESENTATIONS AND WARRANTIES OF SELLER. Seller
Lepresents and warrants to each Purchaser that she owns the
respective partnership interests conveyed herein, that she has
the full right, power, capacity and authority to enter into
this Agreement and to sell and transfer such interests and that
SUCh interests are being conveyed to the Purchasers free ang

clear of all liens, Security interests and encumbrances.




€r as a Partner thereof as of the date
hereof; (ii) cause the Partnership, after consultation with the
Partnershipﬂs accountants, to fije

O Section 754 of

6. BINDING EFFECT, This Agreement
part

1es hereto and- their respective heirs, executors,
representatives, SUCCessors and assigns.

7. COUNTERPARTS . This Agreement
more Counterparts, angd all

may be executed 1n
constitute opne

counterparts so
agreement, binding

two or
€Xecuted shall

upon all parties hereto,
parties are not Signatory to the
Ooriginal or the Same counterparts.

Sale andg

WITNESS: SELLER:
Toy Hollpfe—
WITNESS - p

RCHASERS -

- B
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AMENDMENT
T0

GENERAL PARTNERSHIP AGREEMENT FOR AOA PARTNERSHIP
e e e R SR VA YaRlivEkond P

THIS AMENDMENT made as of January 2, 1989, by and among SARAH
HAYS, M.D., STANCIL HANDLEY, ROBERT GREEN (col lectively, the
*Continuing Partners®) and TOY HOLLAND (the "Withdrawing

Partner"),

H—--—-——-——I-_—ﬁ——-—_-

WHEREAS, AOA Partnership, an Alabama general partnership (the
"Partnership"), was formed on November 16, 1987, pursuant to a
General Partnership Agreement (the "Partnership Agreement") by
and among the Continuing Partners and the Withdrawing Partner;:

and

WHEREAS, pursuant to a Sale andg Assignment of Partnership
Interests (the “Assignment"), dated as of the date hereof, the
Withdrawing Partner  has sold, assigned, transferred and
conveyed to each of the Continuing Partners & pro rata share of
the Withdrawing Partner's entire interest in the Partnership;

and

WHEREAS, the parties desire to amend the Partnership Agreement
to reflect the withdrawal of the Withdrawing Partner as of the

date hereof and the intention of the Continuing Partners to
continue the business and affairs of the Partnership.

NOW, THEREFORE, in consideration of the premises and the mutual
covenants and agreements set forth herein, the parties hereby
agree as follows:

l. Withdrawal of Withdrawing Partner. Lffective as of the
Partner doesshereby withdraw from

date hereof, the Withdrawing

the Partnership. The Continuing Partners hereby consent to
such withdrawal and to the assignment of the Withdrawing
Partner's 1interest in the Partnership pursuant to Paragraph
10(a) of the Partnership Agreement. The Continuing Partners

acknowledge their intent, and hereby agree, to continue the
business and affairs of the Partnership without dissolution,

liquidation or termination.

2., Amendment to Partnership Agreement., Paragraph 6 of the
Part ' deleting said

nership Aqgreement 1is hereby amended by
Paragraph 6 1in its entirety and substituting the following in
lieu thereof:
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0. Allocation of Profits ang Lossies . Profits ang
""""""'"""""""_'"— _—-——M——————-—_ﬁ“"““‘“‘—."‘——"——— .
losses, ang each 1itepm €ntering into the computation

thereof, Shall be allocated among the Partners

dccording to thae following Proportions (referred to
herein as the "Percentage Interests") .

Partner Percentaqe Interest
——————CJF ‘Nhterest

Sarah Hays, M.D. 33 1/3%

Stancil Handley 33 1/3%

Robert Green 33 1/3%

Total 100¢

3. Partners Of the Partnershig. From and atter the date
hereof, any and ajlj references to a "Partner" in the
Partnership Agreement Shall meec Aar L NC ' lnuj

Partner, ang any reference to the
include only the '

4, Binding Etfect This
- M ) . .

pParties hereto and their
representatives, SUccessors and as

5. Countergarts. I'his Agreement may be executed In two or
more Counterparts, and all Counterparts go ¢Xxecuted shall
constitute ope agreement, binding Upon all partijes hereto,

notwithstanding that al) the partijes are not signatory Lo the
original or the Sdame Counterparts. |

IN WITNESS WHEREOF, the parties have €Xecuted this Amendment to

General Partnership Agreement as of the date first Written
above,

WITNESS

CONTINUING PARTNERS -

3892M

A
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