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iCERTIFICATE AND AGREEMENT °
! OF
LIMITED PARTNERSHIP
OF .
SHELBYCO, LTD.

This Certificate and Agreement of Limited Partnership of
Shelbyco, Ltd., an Alabama limited partnership, dated July '
1983 is made and entered into by and among Dantract, Inc., an
'labama!ccrpﬂration (hereinafter referred to as "Dantract®"), as a
generalf Partner and as 3 Regular Limited Partner; Pirata
nterprises Inc., an Alabama corporation (hereinafter referred to
8 "Pirata”}, as a General Partnor and as a Regular Limited Part-
ner; MCD, Inc., an Alabama corporation (hereinafter referred to
as "MCD"), as a General Partner; and R. Hugh Daniel, (hereinafter
referred to ag “naniﬁl'), as a Special Limited Partner.

ARTICLE I
DEFINITIONS
1.01. Terms K Defined. When used in this Agreement, the
following terms sha L have the meanings set forth below:

- (a) "Affiliate” means any Partner, or any indivi-
dual or legal entity which directly or indirectly controls,
is controlled by or is under common control with any Part-
nér. For this purpose, the term control shall mean the

ownership of 80% or more of the beneficial interest of the
legal entity referred to.

(b} "Code” means the Internal Revenue Code of
1954, as amended from time to time

(c) *“Depreciation" means the non-cash charge for
depreciation or amortization of the assets {including amor-

tizable fees} of the Partnership, as determined for federal
inceme tax purposesg,

(d) “Executive Committee™ means the committee

composed of individuval representatives of the General Part-
ners described in Section 4.02.

{(e) "Fair Market value" means the value described
in Section 12.01.

(g) "General pPartner® means any individual or
legal entity who has been acmitted as, and who continues to
be, a general partner of the Partnership.

| (h) "Interim Capital Transaction” means any re-
financi*ng of existing assets, the occurrence of a casualty




loss {other ! than a Casualty 1loss resulting in total des-

| truction of hubstantially all of the property and assets of
| the Partnership), a condemnation (other than a condemnation
i of substantially all of the property and assets of the
Partnership}, or any similar transaction which in accordance

with generaliy accepted accounting principles is treated as

| a capital transaction, but which does not result in the
| termination of the business of the Partnership pursuant to
o . Section 11.01. Neither the contribution to the capital of
-..ithe Partnersghip by a Partner, nor a disposition and replace-

ment of assets in connection with maintenance, repairs, re-

Placements or renovations shall be deemed to be an Interim
, Capital Transaction.

{iﬂ "Limited Partner™ means any individual or
legal entity who has been admitted as, and who continues to

be, a Regular Limited Partner or a Special Limited Partner
Of the Partnership.

(jli "Majority in Interest of the Limited Part-
ners® means Limited Partners owning a majority in dollar

amount of the capital accounts of all Limited Partners at
the time of determination.

(k). "Net Cash Flow" means for any fiscal period
the gross cash receipts of the Partnership in connection
with the operation and management of the business of the
Partnership (but excluding capital contributions of
Pariners, proceeds of loans, and Interim Capital Transac-
tions), less the sum of (i) the gross cash disbursements of
the Partnership in connection with the operation and manage-—
ment of the business, and (i1} such amount as may reasonably
be deemed necessary to maintain Ireserves pursuant to Section

4.04 or expended for acquisitions, repairs, replacements,
maintenance and/or improvements.

@ﬂ-g _. P 523

(1) "Partners" means the General Partners, the

Regular Limited Partners and Special Limited Partners of the
Partnership.

(mn) "Partnership" means the ‘limited partnership
created and existing pursuant to this Certificate and Agree-
ment of Limited Partnership of Shelbyco, Ltd., as amended in
accordance with this Agreement from time to time,

— — —— —— — - - e ..

{(n}) “Partnership Interest" means a Partner's
interest in the Partnership and its property, assets,
income, gains, losses, creditg and distributions.

_ (o) "Regular lLinited Partner" means any indivi-
dual or legal entity who Las been admitted as, and who con-
tinues to be, a Regular Limited Partner of the Partnership.
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account against which shal] be charged expenditures for the
| acquisitjon, r Pair or construe

G tion of items or improvements
which are treated a8 capital eXpenditures, as opposed to ex-
pense deductions, for federal income tax purposes, other
than expenditures paid by insgu
proceeds.

i | (p) 'Replacement Reserve Account®
| .
|

| i
| (r) f"Specified Valuation Amount" means the term
; described in Section 10,05,

being the dggregate dollar
amount which pDantract or

_ Pirata would be willing to pay for
the other's Partnership Interest 48 a General Partner. '
| .

(q) Transfer® mcans a mortgage, pledge, hypothe-
cation, sale, ¢t ansfer,

_ conveyance, assignment, exchange or
other disposition, whether made voluntarily, by operation of
law or ntherwis¢.

1.02 Number and Gender. Whenever
raferences in this Agreement

the plurail and, likewise, the Plural number sghall include the
singular, and words denotin

9 dender shall include the masculine,
feminine andg heuter, )

ARTICIE I

FORMATION NAME, PRINCIPAL PLACE OF BUSINESS, PURPOSES AND TERM
—retll Y ———l s ekO A

2,01, é Formation. The Partners her

Limited Pari:.nership Act. The Q@General Partners shall cause the
due filing and Yecording of this Certjf;

all amendments hereto in such offices angd Places as may be
required by the laws of the State of Alab

ama.
2.02, Name. The business of the Partnership shall be .
conducted under fhe name Shelbyeo, Ltd., or such other name as
the General Partners may designate by written notice delivered to
the Limited Partners.

| 2.03, Principal Place pf Business. The Principal place
! of business of the Partnership ghall be Birmingham, Alabama ang
i its Principal

office shall be gat Suite 100, 200 Office Park
Drive, Birmingham, Alabama 35223,

©r at such other Place as the
General Partners may designate by written notjice delivered to the
Limjited Partners. The Partnership May maintain other Offices if
deemed advisable by the General par -
I ! 2,04, . Pu ©568. The business of the Partnership shall
be to engage iin an% carry on the busineg

S of buying, leasing, or
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otherwise acquiriLg real estate of every kind and description, to
construct and erect, or contract for the construction or erection
of buildings and structures in or upon any of said real estate
for any uses and purposes; to own, hold, improve, develop, sub-
divide, maintain, operate, lcase, sell or otherwisge dispose of
2ll or any of said real estate or any part thereof and to engage

in such other activities as may be necessary or appropriate in
connection with and to promote sueh business.

EE.OS. Term, The Partnership shall continue until
December 31, 2515, unless the business of the Partnership is
terminated sooner pursuant to Section 11.01.

I ARTICLE III

CAPITAL CONTRIBUTIONS -~ CAPITAL ACCOUNTS
|

3.01. Capital Contributions of General Partners,
Dantract and PIra%a, as General Partners, each shall contribute

real property with a fair market value of $347,100 to the capital
of the Partnership. MCD shall contribute cash in the amount of
¥17,800 to the capital of the Partnership. The General Partners

shall each receive one unit of general partnership for each $100
of value 80 contributed to the Partnership.

3.02, Capital Contributions of Reqular Limited Partners,
Dantract and Pirata, as Regular Limite Partners, shall each

~contribute real property with a fair market value of $1,424,000

to the capital of the Partnership. The Regular Limited Partners
shall each receive one unit of regular limited partnership for
each $100 of value so contributed to the Partnership.

The Special Limited Partner shail contribute real property with a
fair market value of $3,145,000 to the capital of the partner-
ship. The 8Special Limited Partner shall receive one unit of

special limited partnexrship for each $100 of value 80 contributed

to the Partnership.

3.04. Other Matters Relating to Capital Contributions.

(a) Loans by any Partner to the Partnership shall not be
considered contributions to the capital of the Partnership.

(b) No Partner shall be entitled to make contributions to
the capital of the Partnership in excess of those contributions
required or permitted under this Article IITI or otherwise re-

guired by this Agreement.

i (c)  Except as provided in this Agreement, no Partner shall
be entitled to withdraw, or to a return of, any part of his con-
tribution to tHe capital of the Partnership or to receive prop-
erty or absets other than cash in return thereof, and the General
Partners ghall not be personal.y liable to the Limited Partners
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for a return of {he Limited Partners' contributions to the
capital of the Partnership.

(d) No Partnexr shall be entitled to priority over any other
Fartner, either with réspect to a return of his contribution to
the capital of the Partnership, or allocations of income, gains,

losses or credits, or distributions, except as provided in this
Agreement.

. () No interest shall be paid on contributions to the capi-
Hal of the Partnership.

-

‘ 3.05. Ca?ital Accounts, {a) The Partnership shall
intain on its QOXS and records a separate capital account for
ach Partner in his br its capacity as a General, Regular Limited
r Special Limited!Partner, which shall be increased by the
ount of all contributions to the capital of the Partnership by,
and the amount of all income and gains of the Partnership allo-
cated after the date hereof to, such Partner, and shall be de-
creased by the amount of all cash and the fair market value of
all other property  and assets distributed (including capital
withdrawals}, and the amount of all losses and depreciation allo-
cated after ¢the date hereof, to such Partner. Such capital
accounts shall not be decreased by the payment of any fee to, or
the reimbursement of any expense incurred by, a Partner.

{b) Whenever it 1is necessary to determine the balance in
the capital account of any Partner, such balance shall be com-
puted after giving effect to all allocations and distributions
with respect to trangactions effected prior to the date of deter-
mination unless otherwisge provided in this Agreement.

(¢) The capital account of the transferee of a Partnership

Interest shall be that attributable to the Partnership Interest
transferred.

3.06. Negative Capital Accounts. No Partner with a neg-
ative balance in his capital aceount shall have any obligation to
rastore such negative balance except as provided in Section 7.02,

or to make any contribution te the capital of the Partnership
8dlely by reason thereof. *

ARTICLE 1Iv

RIGHTS AND POWERS OF THE GENERAL PARTNERS

: 4.01. Generally. Except as otherwise provided in this
Agreement, the Genera Partners shall be solely responsible for

tht operation and management of thc business of the Partnership,

h all rights and powers generally conferred by applicable law
Or| necessaxy, advisable or consistent in connection therewith
The General | Partners shall have m

€qial to the number Gf units of general partnership held respec-




tively by such General Partners, and all decisions shall be made
by a majority vote of such units. The General Partners shall in
the discharge of their duties aCct through the Executive Committee

which shall be responsible for lmplementing the decisions of the
General Partners.

4,02, Executive Committee,

(a) Each General Partner shall, from time to tine, appcint
one individual to be a member of the Executive Committee. The
members of the Executive Committee shall serve at the pleasure
of, and shall possess management participation rights equal to
that of, the General Partner who appointed them. Decisions of
the Executive Committee shall be made by a majority vote; each
member shall have voting powers equal to the number of units of

general partnership held by the General Partner who appointed the
member, _

(b) In addition to any other rights and pPowers which it may
possess, the Executive Committee shall have all specific rights
and powers required for or appropriate to the operation and man-
agement of the business of the Partnership, which shall include,
but shall not be limited to, the right and power:

(i) to take actions normal or customary for

the owner of real property similar to that owned
by the Partnership;

(1i) to perform any and all acts necessary or
appropriate in connection with the business of the

Partnership;

{ii1i) to procure ard maintain appropriate
insurance covering the property of the
Partnership;

(iv) to take and hold all property and assets

of the Partnership, real, personal and mixed, in
the name of the Partnership;

{v) to execute and deliver deeds; deeds of
trust, notes, leases, sublcases, mortgages, bills
of sale, financing statements, security agreements
and any and all other instruments necessary or
incidental to the conduct of the business of the
Partnership and the financing thereof; and

(vi) to coordinate a1} accounting and
clerical functions of the Partnership and employ

such  accountants, lawyers, managers, agents and
other management or service personnel as may from

time to time be required i carry on the business
of the Partnership.

3
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- (c) Nntwithsthding the foregoing, the Executive Committee
shall not be empowéred on behals

of the Partnership, without the
~ prior written cons Nt of General Partners ownlng a majority of
. units of general Partnership;

{1) to sell, lease, sublease,
vey, transfer, exchange or otherwis

all or a substantial part of the property and
. assets of the Partnership, €Xcept as provided in
. Section 11.05; or

-

(ii) to borrow money, whether on a secured or
unsecured basim, Or refinance, recast, modify or

extend any li$n to the Partnership or which

affects or ig €cured by the Property and asgsets
of the Partnerahip.

4.03, Governance. {a) The Executive Committee shall
meet at such inferv % . ined by the Executjive Com-
mittee, but not 1esq often t i

each General Partper shall give

notice to the other General Partners of the name of the
_ Wmay represent the General Partner on the Executive
At  the meetings of the Executive Committee each
ner's representative shall have but one vote. No
meeting of the Executive Committee shall be held unless at least
one represgsentative of each General Partner is present or has

declined to attend after adequate, actual notice of the meeting
and the mattiers to be decideqd.

(351 (c} The Executive Committee shall select one
- to be the secretary of the Committee.
| written minutes of each in person, telephone or other meeting of
o the Committee to be Prepared and distributed to each member of
I
I

tha Executive Committee,
. ; - 4,04, Ggeratihg Reserve ang Replacement Reserve Account .,
o To the extent Ffunds o the Partnership are sufficient therefor,
L the Executive Cﬂmmittee shall main

tain an adequate reserve for
Operating expenses, in such amount asg may reaso

neécessary by the Executive
the business of the Part

Partners gshall maintain ga
the Executive Committee,
able Net Cash Flow, Up tO an amount determi

Committee to be sufficient. To tha extent deemed by it to be
negzssary or advisable, the EXecutive Committee shall be entitled

to expend funds depositeqd in the Replacement Reserve Account, ag
we]: 45 any dther funds of the Partnership, for the acquisition,

of its members
The Secretary shall cause

oper conduct of
nership. In addition, the General

Replacement Reserve Account to which




. repair, replacemdnt, maintenance and/or improvement of Partner-
! ship property.

4.05. Payment of Costs and Expenses. The Executive Com-
mittee shall be responsible for paying all costs and expenses of

forming and continuing the Partnership, acquiring and financing
the property of the Partnership and conducting the business of

the Partnership, including, without limitation, costs of con-
strqgﬁ:inn and materials therefor, engineering, planning, debt
service, compensation of managers, costs of maintenance and re-
pair of buildings, grounds and facilities, costs of utilities,
O~ costa of furnitu:qe, fixtures, equipment and supplies, insurance

Premiums, taxes, 'advertising expenses, accounting costs, legal
™ expenses and office supplies. In the event any such costs and
“q eéxpenses are hereafter incurred and paid by a Partner on behalf

of the Partnership then, except as expressly provided to the
- §§3 contrary in this Agreement, such Partner shall be entitled to be
N

reimbursed for such payment so long as such cost or expense was
reasonably necessary and is reasonable in amount and is approved
by the Executive Committee. The Partnership may use the proceeds

©of any loan to reimburse a Partner for any such costs and ex-
penses go paid.

4.06. ' Com ensation, In addition to distributions and
payments to which the General Partners and their Affiliates may

be entitled pursuant to the provisions of this Agreement, the
I! members Of the Executive Committee shall receive such compensa-
ﬁ tion for services rendered pursuant to this Agreement as shall be
! determined to reasonable by the General Partners from time to

14.07. Liability and indemnification of Executive Com-
mittee Mgmbers. Commencing on the date hereof, the Executive
Committee shall not be liable, responsible or accountable in
damages or otherwise to any Partner for any act or omission under
- the provisions of this Agreement, unless such act or omission
' constitutes intentional misconduct, gross negligence or fraud.

! The members of the Executive Committee shall be indemnified and
| : held harmless by the Partnership from and against any liabilji-
i ties, damages, costs and expenses {including reasonable attor-
neys' fees) suffered or incurrecd by the members of the Executive
! Committee by reason of any action, proceeding or claim asserted
o or instituted against it or after the date hereof in connection

_ with the performance of its duties and obligations hereunder
o (including those arising out of negligence).

. 4.08, Liability and Indemnification of General Partners.
No General. Partner Eﬁafi take any action on behalf of or in the

'nbligatinh binding wupon the Partnership, except for actions
expressly. provided for in this Agreement and actions authorized
by the General Partners in the manner set forth herein. Each
General Partner shall indemnify and hold harmless the other
artners and their Affiliates, directors and officers

i name of | the Partnership, or enter into any commitment or




o ¢

against any loss, liability, damage or expense {including
reasonable attorneys’ fees) arising out of any breach of the
foregoing Provisions by each such General Partner Cr its
Affiljates, officers, agents or employees, or of any action,

proceeding or c¢laim asserted or instituted against each such
General Partner after

the date hereof, in connection with the
Performance of itg d

uties or obligations, or those of its
repregentatives, hereunder, -

‘i_'kd.:ﬂB. Hanagement Fee. The General Partners shall re-
¢eive d reasona e, annuaif.management fee

for their services
endered managing the business of the Partnership, to be divided
ong the General Partners a
|

ARTICLE v

MATTERS REGARDING LIMITED PARTNERS

|

W :

’wb 5.01. Limitltinn of Liahiligx. No Limited Partner shall
Efb be bound by, or Ppersonaliy liable for, obligations or liabilities

of the Partnership qeyﬂnd the amount of ijits contribution to the
capital of the Partnership, and no Limited Partner shall be re-
quired to contribute any capital to the Partnership in excess of
the contributions required under Sections 3.02 and 3.03 hereof;
provided, however, that any Limited Partner receiving a return of

his or its contribution to the capital of the Partnership, in

whole or in part, =shall be 1liable to the Partnership, to the
extent provided by applicable layw.

5.02. Management. No Limited Partner s
in the operation Or management of the business of the Partner-

ship, or transact any business for or in the name of the Partner-
ship, and no Limited Partner shall have any right or power to
slgn for or bind the Partnership in any manner. The right of the
Limited Partners to consent to

and approve of certain matters
under the provisions of this Agrecment shall not be deemed a par-

ticipation in the operation and anagement of the business of the
_ _ ercise of control of the Partnership bus-
iness,

hall participate

i | % 5.03. ggnsents. Any action requiring the consent or
N approval . of the Limited Partners under igi

the provisions of this
Agreement shall be taken only if the con

tequisite number of Limited Partn
| in$truments executed by such Limitce

ARTICLE VI

ALLOCATIONS

6.01. i Profits and Losses from

Profi operations. For each fis-
cal year (or part thereof) commencing with the admission of the
| Limited Parthers to the Partnership and ending on the termination
| ©of lthe businéss of the Partnership

Pursuant to Section 11.01, all

—— e = ——




b

net profits and net losses of the Partnership from operations (us
distinguished from transactions of the nature described in Sec-
tion 7.02), shall be allocated in the following order of priority:

(a) Upon the sale of any property contributed by any
Partner the gain or loss represented by the difference betweun
the value of the property at the time of its contribution and the
tax basis of the property to the Partnership at the time of its
contribution shall be specially allocated to the Partner who con-
tributed such property. The cunulative gain or loss on sales of
property in excess of that so allocated by the preceding sentence
shall be allocated to the Partners in proportion to the profit
ratios as provided in Sections 6.01(b) and {c).

(b} with respect to any fiscal vyear (or part thereocf)
all net profits, other than those described in Section 6.01(a),
shall be allocated to the Partners in proportion to their respec-
tive capital accounts as described below:

(1) the first $265,000 in net profits
each year shall be allocated as follows:

Special Limited Partner 95%
Regular Limited Partners 4%
General Partners 1%

(ii) any net profits in excess of
265,000, each year shall be allocated as

! follows:

5 Special Limited Partner 5%

’ Reqular Limited Partners 76%
General Partners 19%

Whya“ZG%?@ 331

(c} with respect to any fiscal vear (or part thereof)
net losses, other than those described in Section 6.01(a), shall
be allocated 95% to the General Partners and the Regular Limited
Partners in proportion to their respective capital accounts
immediately prior to such allocation and 5% to the Speciai
Limited Partner. 1In the event that the capital accounts of the
General Partners and Regular Limited Partners are exhausted,

losses will thereafter be allocated to the Special Limited
Partner.

Fd

 ______;"_ __%

6.02. Net Profits and MNet Losses. The terms "pet prof-
its” and "net losses" for purposes of 6.01 shall be the net prof-

I
| its and net losses of the Partnership for federal income tax
i purposes,

6.03. Profit and Loss Accounts. A separate profit and
loss account shall be maintain<: for each Partner. If there ig
no balanc:e in a Partner's profit and loss account, net losses
shall be ;debited to his capital account, No Regular Limited
Partner or Special Limited Partn~r shall be personally liable for
the debts of the Partnership or for any losses of the Partnership
in excess of his or its required capital contribution.

- 10 -
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| | 6.04, Inc%me Tax Allocations. For federal income tax
| - purposes, each item o Partnership incom

e, gain or credit shall
be allocated among 'the Partners in the same manner as net profits

.01, and each item of expense,
loss or deduction shall be allocated among the Partners as losses
adre allocated pursuant to Section 6.01; except as otherwise spe-
cifically provided for herein,

6.05, Section 754 ang Section 743 Elections. At the
written request of any Partner, the Partnership shall make an
election pursuant to Section 754 of the Code upon a distribution
pf property described in Section 734 of the Cede Or a transfer
escribed in Section 743 of the Code of a Partnership interest in

Each Partner upon request will
th the information necessary to

| 6.06. Special Allocations. Notwithstanding the alloca-
tions of profit an 1088 set forth in Section 6.01, the Partners

may in the case of any special Project to be undertaken by the
Partnership, agree among themselves in advance to allocate profit
and loss in a different manner so long as such

ARTICLE VIX

DISTRIBUTIONS

7.01. Net Cash Flow. (a) For each fiscal
thereof) commencing Gpon admission of the Limited Ppa
ending on the termination of the business of the
Partnership pursuant to Section 11.01, all Net Cash Flow (after
reducing Net Cagh Flow by any deposits to the Replacement Reserve
Account pursuant to Section 4.04) shall be distributed in the
crdexr and pPriority as {s set forth for profits pursuant to Sec-
| tions 6.01(a) and (b)., All Net Cash Flow available from income
i from ordinary operation of the Partnership which is not, in the
I sdle discretion of the Executive Committee, reasonably necessary
|
|
|
|

for the conduct of the Partnerghip's business, shall be

Executive Committee shall, when-

ng any Partnership asset or the

ake annual cash distributions to

to such distributions pursuant to '
at least fifty percent (50%) of

her pursuant to Section 6.01.

ever possible without Jeopardizi
business of the Partnership, m
the Partners otherwise entitled
o this Section 7.01 of an amount

any profit allocated to such Part
|

. 7.02. - Distribution of Proceeds from
Transaction, Sale Or Dissolution. (a)
resulting from an Interim Capitai
e¢xthange, condemnatidén (or simila

ualty or other disposition of a1l

Om Interim Capital
The net cash proceeds
Transaction, or from the sale,




Partnership's prnéfrty or from the liquidation of the pProperty of
the Partnership following the termination 'of the business of the

i Partnership pursuant to Section 11.01, shall be made in accord-

ance with the provisions of this Section 7.02 after first adjust-
ing the capital accounts of the Partners to reflect net profit or

net loss accrued or incurred, as the case may be, from the date
s of the last accounting to the date of such event.

. {b) Any gain or loss on disposition of Partnership property
shall be credited or charged to the Partners in accordance with

- the provisions of Section 6.01. Any property distributed in kind
' shalli be valued and treated &8s though the property were sold and
' the cash Proceeds distributed. The difference between the value
' of the praperty_d#stributed in kind and its book value shall be

g,

N o .

N (c} If on the date of liguidation any Partner has a nega-
, tive capital account, such Partner shall pay to the Partnership
' %)QD an amount equal to his negativc capital account.

QY

(d) Fnllnwin& the adjustments required in Section 7.02(a),
the proceeds from the event de:scribed in Section 7.01(a} shall be

(EE} distributed in the following order of priority:

: (1) first, to pPay ©Or provide for the payment
ﬁQ - of all obligations and liabilities of the Partner-

: ship other than those to rartners;

o, .

| (ii) next, to establish any reserve or re-
: serves which the Executive Committee deems reason-

ably necessary to provide for any contingent or
unforeseen liabilities of the Partnership; pro-
vided, however, that at the expiration of such
period of time as the Executive Committee deems

advisable, the balance -of the reserve remaining
(t\) | after the payment of gsuch contingencies shall be

distributed in the manner hereinafter provided for
in this Section;

|

| | =

! | ~ (i11ii) next, to the payment of any indebtedness
|

of the Partnership to the Partners for money
borrowed;

| {iv) next, to the payment to the Special
| | Limited Partner, the balance in his profit and
' loss account, plus the greater of the following
amounts:

(A) $3,239,350.00 (103% of the Special
i Limited Partner': original capital
| contribution); or

| | 12 -
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(B) $3,145,000.00 plus $157,250.00 per
year for each full year since the
Partnership's formation and a pro
rata amount of $157,250.00 for any
partial vyear elapsing since the
formation of the Partnership, less
any amounts previously paid to the
Special Limited Partner pursuant to

P this Section 7.02(4d) (iv),

 to pay the Regular Limited Part-
ners the balante of their capital accounts and
profit and losaiaccnuntss

S
3

o

x

n

-

(vi} next, Ltn pPay the General Partners the

balance of thei capital accounts and profit and
loss accounts; and

(vii) the remainder, irf any, 80% to the
Regular Limited Partners and 20% to the General
Partners, with such amounts divided between the

Partners based upon their Capital accounts immedi-

ately bprior to the distributions called for in
Section 7.02(d) (v) and Section 7.02(d) (vi) above.

ARTICLE VIII

j RECORDS, ACCOUNTS, AUDITING

8.01. ' Piscal Year. The fiscal year of the Partnership
shall end on the last ay of December of each year.

records and accounts

of the Partnership or
at such other place or office as shall be specified by the Execyu-

8.03, Financial statements. The Executive Committee
shall cause a statement of the financial condition, income and
Net. Cash Flow of the Partnership to be Prepared as of the last
day of each fiscal quarter. Such statements shall be certified
by pll members of the Executive Committee. Copies of such state-
ments shall be furnished to each Partner within 45 days after the
end: of each quarter. In addition, the EXecutive Committee shall
cause an annual statement of the financial condition, income, and
Net| Cash Flow (unaudited) of the Partnership to be furnished to

cach Partner within 60 days after the close of the fiscal year.
i .




.04, Auditors.
independent audit of the o

8.05. Ingpection of Records. Each Partner ang its
authorized certif; ‘ ]

tions approved by the Executive Committee,
the name of the Partnership and shall

be subject to withdrawal onl '

shall be no co ingling of

Partnership with the propert

Y

N

. ,
: §kh. or leqgal entity.

8.07. Acﬁnunting Practices. 3ll accounting decisions
for the Partners P (other than those specifically provided for

in other Sections of this Article viII

I} shall be made by the
] | Executive Committee.

ﬁ

ll (\2 ARTICLE IX

i |

. INCOME TAX RETURNS, TAX ACCOUNTING, TAX ELECTIONS

|

! 9.01. Tax Returns. Federal, state and local income tax
! returns of the Partnership shall be Prepared at the direction of
| the Executive Committee,
'I.

Copies of all tax returns of the
Partnership shall be furnis

hed for review and approval by each
General Partner,
(:}) 9.02. Method of Depreciation. The Partnership shail
5 elect such methods of deprec:atior or cost recovery as may be
| determined by the Executive Committee.
; . 9.03. Miscellaneous. (a)

Tax decisions and any neces-

the Partnership not provided for
the Executive Committee.

Sary or available elections for
herein shall be determined by

i (b) Prompt notice shal

1l be given to each Partner upon re-
ceipt of advice that

the Intcrnal Revenue Service or any other
goverrnment agency intends to ¢xamine any Partnership income tax
. ‘returns. ' In the event ©f an audit of the tax returns of the
. iPartnersHip by the Internal Revenue Service or any other govern-
- ment agency, the Executive Commilttee shall Supervise, participate

to participate in such audit and

by such agency that may be adverso
to the Partners or the Partnership,

|

|

'in and retain professionals

E 'shall contest any assertions
i |




ARTICLE X
TRANSFER OF PARTNERSHIP INTERESTS -

ADMISSION OF PARTNERS AND
WITHDRAWAT, RIGHT OF SPECT AL LIMITED PARTNER
XLTHDRAWAL, RIGHT OF

__'—'_H'__*—.

10.01. General Prohibition. No Partner shall Transfer

its Partnership Interest, or any Part thereof, except as provided
in this Article X or Section 11.01. |

| f?Tb;pravent an indirect Transfer of &4 Partner's Partnership
interest, a Transfer of the outstandi

| issuance of additional stock or

nership interest by a Partner to any person or entity (other
than R. Hugh Daniel, Martha Cobb Daniel, R. Hugh Daniel, Jr., or
Charles w, Daniel, 'to whom any transfers are permitted) who,
after such Transfer $r 1ssuance, shall control more than one-half
the cutstanding stock or other ownership interest of guch
Partner, shall be deemed to be g4 Transfer of such Partner's

~ Any Partner may, without the consent of
the other Partners, ifrom time to time, Transfer its Partnership
Interest in the Paré.nership, and the s '

NO portion of a General Partner Partnership Interest may be
transferred without the prior ‘

10.02, .  Pransfer ny SPecial Limited Partner and Reqular
Limited Partner -

. (a) ' A Special or Reqular Limited
Or transfer his units

Partner may assign, pledge
the benefit of his spouse and/nrhdes

st for
cendants (or to the indivig-

assignment, pledge or transfer shall be made ey
with applicable securities laws,
Or transfer shall rel

units from his obliga

ent of unitg described in this

following recelpt of notice of such
Assignment and all documentation required by {(c) hereof,

{c) Nn‘sale or assignment Of units b

‘ Y a4 Special or Reqular
Limited Parther shall be
|

effective unti) the assignor and
ther documents, including

| ""15—
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| a written upininL'l of counscl as to the availlability of an
i exemption from the registration provisions of the Securities Act
of 1933 and any applicable state securities laws for the proposed
transfer, and perform all acts as the General Partners may deem
appropriate to preserve the limited liability and tax status of
the Partnership after the completion of such sale or assignment
and to assume compliance with any applicable federal or state
securities laws. Upon the regquest of any Limited Partner, the

General Partner will provide appropriate forms for the assignment
of units,

(d) If a Special or Regular Limited Partner dies, his
executor, administrator or trustee, or, if he is adjudicated
incompetent, his committee, guardian or conservator, or, if he
becomes bankrupt, the trustee or receiver of his estate, shall
have all the righ%f of a Special or Regular Limited Partner, as

N~
™D
“Q} - appropriate, for the purpose of settling or managing his estate
| ~and such power as the incapacitated or deceased Partner possessed
to assign all or any number of the units held by him and to join
with such assignee in satisfying conditions precedent to such
%gt} assignee's becoming a substituted Limited Partner. The death,
AV,

incompetency, bankruptcy or incapacity of a Limited Partner shall
not dissolve the Partnexrship,

(e) No Special or Regular Limited Partner shall have the
right to substitute a purchascr, assignee, transferee, donee,
heir, legatee or other recipient of units as a Limited Partner in
his place. Any such purchaser, assignee, transferee, donee,
legatee, distributee or other recipient of units shall be admit-
ted to the Partnership as & substituted Special or Reqular
Limited Partner only with the consent of the General Partners.
Any such consent by the General Partners shall be binding and
conclusive without the consent of any Special or Regular Limited
Partner and may be evidenced by the execution by the General
Partners of a certificate evidencing the admission of such person
as a substituted -limited partner.

10.03, Limited Partners Transfer to Third Party - Right
of FIrst Refusal.

In the event that a Specizl or Regular Limited Partner shall
receiye a written offer acceptable to it from a person who is not
an Affiliate, or a transferee permitted by Section 10.02, or
shall execute a contract, for the purchase ©of all or part of such
Partner's Partnership Interest, then the Limited Partner shall
deliver to the General Partners a true copy of such offer or
contract, together with sufficient information to support a
Judgment concerning the prospective buyer's ability to perform
such affer or contract and the desirability of permitting the
prospective buyer to be a Lirited Partner in the Partnership

he General Partners shall have the right for a period of 45 days
thereafter to cause the Partnership to purchase the Partnership

Interest involved at the same Price and upon substantially the

same terms and conditions by giving written notice of the
I
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exercise of such right to the ILimited Partner within such 45-day
period.

If the General Partners do not give written notice within
such 45-day period that the Partnership will purchase the
Partnership Interest being offered for sale, then the Special or
Regular Limited Partner desiring to sell a Partnership Interest
may complete the sale of such Partnership Interest upon the terms
and conditions contained in the offer or contract within 60 days
following the earlier of (i) the expiration of the 45-day period
or {ii) the giving of written notice to the Limited Partner
desiring to sell its Partnership Interest by the General Partners
that the Partnership does not wish to purchase such Partnership
Interest. 1If the shle to the prospective buyer is not completed
within such 60-day period (or such extension thereof to which all
Partners and such buyer agree in writing) upon the terms and
conditions contained in the offer or contract, then the rights of

the Partners under this Section 10.03 shall be restored and
reinstated,

10.04, Dantxact and Pirata ~ Right of First Refusal.

(a) In the event that Dantract or Pirata shall receive a
written offer acceptable to it from a person who is not an
Affiliate, or shall execute a ccntract, for the purchase of all
of such Partner's General Partner Partnership Interest (a sale of
part is prohibited without written consent of the other General
Partners and of Limited Partners owning 75% in dollar amount of
the capital accounts of all Limited Partners), then such General
Fartner shall deliver to the other (the "Offeree”) a true copy of
such offer or contract, together with sufficient information to
support a judgment concerning the prospective buyer's ability to
perform such offer or contract and the desirability of permitting
the prospective buyer to be a general partner in the Partnership.
The Offeree shall have the right for a period of 45 days
thereafter to purchase all of such Partnership Interest at the
same price and upon substantially the same terms and conditicons
contained in such offer or contract by giving written notice of

the exercise of its right to the selling General Partner within
such 45-day period.

This Section 10.04 shall not apply, however, to a Transfer
of a Partnership Interest, or a Transfer of the stock of any such
Partner to any one or more entities within the controlled group
0f corporations of which such Partner is an Affiliate.

(b) If the Offeree does not give written notice within such |
45-day period that it will purchise the entire Partnership Inter-
est in the Partnership being of:cred for sale, then the General
Partner desiring to sell its Partnership Interest may complete
the sale of its Partnership Interest upon the terms and con-
ditions contained in the offer or contract within 60 days follow-
ing the earlier of ' (i} the expiration of the 45-day period or
fﬁi) the gﬂving of written notice to the General Partner desliring

I ' | - ]l"'|l -
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to sell its Partnership Intercst by the Offeree that the lattoer
does not wish to purchase suct. Partnership Interest. If the sale
to the prospective buyer is not completed within such b0-day
period {or such extension thcereof to which all parties agrec in
writing) upon the terms and conditions contained in the offer Or

contract, then the rights o! the Partners under this Section
10.04 shall be restored and reinstated,

10,05, Mandatory Buy or Sell, Notwithstanding any other
provision of this Agreement, Dantract and Pirata shall have the
right and option at any time to require the purchase or sale of
its respective General Partner Partnership Interest by or to the
other in the manner set forth in this Section 10,05,

(a) Either Dantract or rirata {the "Offeror"™) may give to

the other (the "Offeree”) a notice which shall contain the fol-
lowing terms:

(1) a statement of intent to rely on this
Section 10.05; and

(1i) a valuation stating the Specified Valua-
tion Amount which the Of:cror would be willing to
pay for all of the Offeree's General Partner

Partnership Interest as of the date of such
notice.

(b) The Offeree shall ha'¢ the option either:

(1) to sell 1its ecntire General Partner
Partnership Interest to the other for an amount
aqual to the Specified Vailuation Amount; or

(1i1) to purchase the other's entire General
Partner Partnership Intercst for an amount eqgual
to the Specified Valuation Amount.

(c) The Offeree shall huve 60 days from the date of tho
Offeror's notice to exercise either of its options hereunder. 1I°
the Offeree shall not exercise lther of its options within such
60-day period, then, as of the day following the expiration of
such period, the Offeree shall be conclusively deemed to have
elccted to sell its entire Gercral Partner Partnership Interest
LG the Offeror at the Price described in Section 10.05(a) (ii}).

(d) The Partner obligated to purchase under this Section
10.05 shall fix a closing date not later than 30 days following
the  date of the exercise or ciplration of the option described
herein., The closing shall take place on such closing date at the
principalioffice of the Partnership or at such other location as
agrecd upon by the Partners involved. '

{e) iht such closing, the ticlling Partner shall execute and

deliver to the purchasing Partn.r assignments of interest, deeds,
| |
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bills of sale, instruments of conveyance, and such other instru-
ments as the purchasing Partner may reasonably require to give
the latter good and merchantablc title to all of the right, title
and interest in and to the selling Partner's General Partner
Partnership Interest., The selling Partner hereby irrevocably
constitutes and appoints the purchasing Partner its attorney-
in~fact to execute, acknowledge and deliver such instruments as

may be necessary or appropriate to carry out and enforce the
provisions of this Section 10.05.

10.06. Substitution of Partner. _Each offer or contract
for the purchase of a Partnership Interest shall provide that the

purchase thereof is subject to all the terms and conditions of

this Agreement, that each successive purchaser of a Partnership

Interest shall bEC?{E & party signatory in the place and stead of
-

the selling Partner by acceptance of an assignment of such
Partnership Intere in the Partnership, and that such purchaser
shall execute this! Agreement. The purchase by any Partner of
another's Partnerslﬁip Interest pursuant to any section of this
Article X shall be subject to =1l liabilities and obligations of
the Partnership, matured or urmatured, absolute or contingent,
and upon the consummation of such sale, the purchaser shall
execute and deliver to the seller, in form satisfactory to the
seller, an instru.nLent assumirg all such 1liabilities and ob-
ligations of the Partnership, together with (if appropriate) a
covenant to hold the seller harmless from and against all such
liabilities and obligations. -

10.07. Withdrawal Right of Special Limited Partner. R.
Hugh Daniel, as the Special Limited Partner may, during the
period of five years commencing upocn the formation of the
Partnership, withdraw from the Partnership at any time upon
written notice to the General Partners. Upon such notice the
General Partners must immediately convey to the Special Limited
Partner property (which may inciude the Partnership's promissory
hote bearing interest at a recasonable rate determined by the
General Partners and acceptable to the Special Limited Partner)
or cash, or both, as the Gecneral Partners in their sole
discretion may determine to be of a value equivalent to his

profit and loss account plus the greater of the following
amounts: ;

(1} $3,239,350.00 {103% of the Special

Limited Partner's original capital contribution);
or

(ii} $3,145,000.00 plus $157,250.00 per year
. for each full year since the Partnership's forma-
| tion 'and a pro rata amount of $157,250.00 for any
partial year elapsing sincce the formation of the
Partnership, less any amounts previously paid to

the Special Limited Partnor pursuant to Section
7.02(4) (iv).




|
if and to the extht that the Partnership has sufficient funds
and property with:rhich to make such payment after making provi-
sion for the liabjlities specified in Section 7.02{d) (i)-(iii);
and less any amounts previously paid to the Special Limited Part-
ner pursuant to Section 7.02(d) (iv).

10.08, Transfer of MCD's General Partnership Interest.

In the event of the death of Martha Cobb Daniel (the owner of all

©of the outstanding shares of MCD) or in the event that Martha

Cobb PDaniel or MCD should wish to transfer any or all of the
'gtock of MCD or MCD's interest in the Partnership, then the

™~ Partnership shall purchase all of MCD's Percentage Interest in
J}M 'the Partnership at (i) a price agreed upon by the General

|Partners and Martha Cobb Daniel or her legal representative or
'{il} a purchase price determined by appraisal in the process
described in Section 12.01 of this Agreement. MCD shall not
‘transfer, assign Pr convay any JInterest in its Partnership
Interest nor shall Martha Cobb Daniel transfer any of her stock

ownership interest: in MCD other than pursuant to the provisions
of this Section 10.08,

ARTICLE XI

SALE OF BUSINESS - DISSOLUTION

11.01. Dissolution. {a) It is the intention of the
Partners that the business 0f the Partnership shall be continued
by the Partners, or those remaining, pursuant to the provisions
Of this Agreement, notwithstanding the occurrence of any event
which would result in a dissolution of the Partnership pursuant
to the law of the State of Alabama, and no Partner shall be re—
leased or relieved of any duty or obligation hereunder by reason
thereof; provided, however, that the business of the Partnership
shall be terminated, its affairs wound up and its property and
assets distributed on the earlier to occur of:

|
o (1) a determination by the General Partners,
o with the prior written consent of Limited Partners
owning 75% in dollar amount o©f the capital
| accounts of the Limited Partners, that the busi-
| ness of the Partnership should be terminated;

(ii) bankruptcy or insolvency of the Partner-
ship;

(i1i) subject to the provisions of paragraph
(b) below, the death, incompetency, bankruptcy or
insolvency*of a General Partner: or

iv} the sale or other dissolution {including
condemnation or casualty loss) of all or substan-
tially all of the property and assets of ¢the
Partnership.

i: | "20"




For purposes of this Agreement, bankruptcy shall be deemed to
have occurred when the individual or legal entity in question
files a petition under any scction or chapter of the revised
Bankruptcy Act, as set forth in Title 11 of the United States
Code, or under any similar federal or state statute, or such pro-
ceedings are filed against such individual or legal entity and
not dismissed within a period of 60 days from filing; or makes o
general assignment for the benc it of creditors; and insolvency
shall be deemed to have occurrcd when the assets of the indivi-
dual or legal entity in qgquestiocn are insufficient to pay 1itu
liabilities as they mature and such individual or legal entity
shall so admit in writing. ’

N

N\

N\ (b) Upon the occurrence of any event set forth in subpara-
graph (i1ii) of paragraph {(a) ebove with respect to any General
Partner, except the  last remaining General Partner, the business
of the Partnership shall be continued pursuant to the provisions

§ of this Agreement lpon obtaining the consent of the remaining

(:E) General Partners; and upon the occcurrence of such an event with
respect to the last remaining Goneral Partner, the business of
the Partnership shall be continucd, if within a perioed of 90 days

(\Q from the date of such occurrence all Limited Partners shall elect
in writing that it be so continued and shall designate one or

more individuals or legal entitics to be admitted to the Partner-

5 ship as a General Partner. Any such individual or legal entity
:: shall upon admission to the Purtnership succeed to all of the
{ rights and powers of a General Partner hereunder.
I (c) TIf a General Partner shall become bankrupt or insol-
: vent, the remaining General Partners shall have the right, exer-
| Cisable in proportion to their capital accounts by written notice
| to the bankrupt or insolvent General Partner to acquire its
| interest in the Partnership. The price shall be based upon an
(Eﬁ) appraisal as provided for in Secction 12.01. The closing of the
' purchase and sale of the bankrunt or insolvent General Partner's
interest in the Partnership shall take place on a date specified
in the notice but in any event not more than 90 days after the
date of such notice. The notice of purchase must be given within

f 120 days after the purchasing General Partner(s) learn of the
| bankruptcy or insolvency.

11.02. Wind-Up of Affairs. As expeditiously as possible
following the occurrence of an c¢vent giving rise to a termination
of the business of the Partnership pursuant to Section 11,01, the
Executive Committee (or a special liguidator who may be appointed
Py the Limited Partners with 51% in interest of the capital
: accounts if no General Partner «:ists) shall wind-up the affairs
| of the Partnership, pay (or mnake adegquate provision for the
payment of) all liabilities and obligations of the Partnership
and distribute to the Partners .11 remaining property and asscts
of the Partnecrship in kind; provided, however, that the Executive
Committee shall be authorized to liquidate, by sale or otherwisn,
the property and assets of the Partnership if such ligquidation is
necessary for the payment of all obhligations and liabilities of

-
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. .
the Partnership, or if otherwisc determined by the Executive Com-
mittee to be in the best intercsts of the Partners.

ARTICLE XII

MISCELLANEOQOUS

12,01, Aggraiaal. In the event that a determination of
the appraised value of a Partnership Interest is required for the
purposes of Section 10.08 or 11.01(¢c) it shall, if not otherwise
agreed upon by the Partners, be determined by three appraisal
firms. If a General Partner's interest in the Partnership is to
be appraised, the selling General Partner (or its legal
representation) and the purchasing General Partner(s) or the
Partnership, as appropriate, shall each appoint one of such firms
within 10 days aftér a request to do so. In both cases a third
firm shall be seledted by the two appointed appraisal firms. If
a Partner or his legal representative shall fail to appoint a
firm timely, the orne appointed firm shall select the second firm
within 10 days after such failure to appoint. If the two
appraisal firms who are appointed in either manner shall be
unable to agree on ‘the selection of a third firm, then either of
such firms, on behalf of both, may request such appointment by
the presiding Judge of the United States District Court for the
Northern District of Alabama. If the property being valued is
the interest of a Partner, the appraisal firms shall determine
the value of such interest by determining the Fair Market Value
of all the Partnership's asscts and taking into account the
priority for making cash distributions to the respective Partners
in Section 7.01. Any valuation made pursuant to this Section
shall be at the sole expense of the Partnership and shall be sub-
mitted to the Partners within 30 days after the panel of three
appraisal firms is constituted. "Fair Market Value® means the
average of the valuations made by the three appraisal firms; pro-
vided, however, that if such valuations deviate more than 10%
from the median of such valuations, then "Fair Market Vvalue"

shall mean the average of such wedian and the other value closest
to the median.

12.02. Amendments. The General Partners and the Limited
Partners holding a majority of the Limited Partners' interest
based upon capital accounts may, by instrument in writing, amend
any of  the other pro¥isions hereof; provided, however, that (i)
ho amendment to this Agreement affecting allocations or distribu-
tions under Articles VI and VII shall be effective without the
rior written approval of all Partners; and (ii) no amendment to
his Agreement affecting adverscly the liabilities or obligations
of any Partner shall be effective without the prior written
approval qf the Partners so affcected.
I

E 12.03. Disclosure, Conflicts, Waiver. Each Partner
nderstands that the other Partners or their Affiliates may be
interested, directly or indirectly, in various other businesses

- 27




——— e o — — o — — - —

e M i

and undertakings not included in, and in competition with, the
Partnership. PRach Partner also understands that the conduct of
the business of the Partnership may involve business dealings
with such other businesses or undertakings. The Partners hereby
agree that the creation of the Partnership and the assumption by
each of the Partners of their duties hereunder shall be without
prejudice to their rights {(or the rights of its Affiljates) to
engage in such other interests and activities and to receive and
enjoy profits or compensation therefrom, and each Partner waives

such other interests Oor activities of the-.other Partners or their
ffiliates. Each Partner shall, however, give notice to the
ther Partners of its interest, or the interest of any of its

ffiliates, in any business or undertaking which proposes to
nter into any business transaction with the Partnership.

| 12.04. Partition. No Partner shall be entitled to a

partition of Partne Ship property or assets of the Partnership,
notwithstanding any pruvisinn 0t law to the contrary.

12,05, Hﬂticé. Except as otherwise specified herein, alil
notices, approvals and other communications shall be deemed to

have been .duly ginn on (a) the date of receipt if delivered
personally, (b) five days after the date of posting if
transmitted by postage prepaid mail, or (c) the date of
transmission with confirmed answerback if transmitted by telex or
telecopier, whichever sghall first occur. A Partner may change

its address for purposes hereof by notice given to the other
Partners, |

Notices hereunder shall be directed:

To Dantract: Dantract, Inc.

Suite 100, 200 Office Park Drive
Birmingham, Alabama 35223
Attention: Mr. Charles W. Daniel
Telephone: (205) 879-0902

To Pirata: Pirata Enterprises, Inc.
| Two Northside 75, Suite 500
Atlanta, Georgia 30319

Attention: Mr. R. Hugh Daniel, Jr.
Telephone: {(404)

To Daniel: Mr. R. Hugh Daniel

| . Suite 100, 200 Office Park Drive
Birningham, Alabama 35223
Attention: Mr. s, Garry Smith
Telephone: (205) 879-0902"
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L To MCD: ; MCD, Inc.

| . . Suite 100, 200 Office Park Drive

% i é Birmingham, Alabama 35223
Attention: 'Mrs. Martha Cobb Daniel
Telephone: (205) 879-0902

12.06. Provisions Severable, Every provision of this
Agreement is intended to be severable and, if any term or provi-
sion hereof is illegal or invalid for any reason whatsoever, such

illegality or invalidity shall not affect the validity of the re-
| - mainder of this Agreement.

‘ - 12.07. Counterparts. This Agreement, and any amendments
i hereto, may be executed in Counterparts, each of which shall be

, deemed an original, and such counterparts shall constitute but
- one and the same instrument.

this Agreement are intended solely for convenience of reference,

and shall not be deemed or construed to explain, modify or place
any construction upon the provisions hereof

D
NN
! é%h 12.08. Heédin . The headings of the various sections of

12.09, Sudcessors and Assigns. To the extent expressly
e

permitted by the provisions of this Agreement, this Agreement and
| any amendments hereto shall bo binding upon and shall inure to

the benefit of the Partners, their respective heirs, legal repre-
g sentatives, succemsors and assigns,

12.10. Applicable Law. This Agreement shall be governed
by and construed in accordanco

Alabama.

with the laws of the State of

IN WITNESS WHEREOF, the Partners have caused this Agreement
N to be executed as of the day and year first above written,

GENERAL PARTNERS:

" DANTRACT, INC.

ATTEST:

PIRATA ENTERPRISES, INC.
LY
By : /f?'f<;4%??{( k:jkqwiﬁfﬂ? -
< \ ‘\

VTV =
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MCD, INC.
WITNESS s

mﬁ—r—% ﬁxﬂf& ?ftl%ﬁ 2Ll 'EL et

a8

REGULAR LIMITED PARTNERS:

DENTRACT
) ﬂ
NS By : M// W‘LL
IK‘. Tlt]e.
PIRATA ENTERPRISES, INC.
ATTEST ;
% ‘\ By : /67/
- C . TitTes ;
Sepf?tary
i WITNESS: ) SPECIAL LIMITED PARTNER
Ve s
- 1> _
/// - . R. Hugh daniel
¢ of LA, SELFTCD.
:ui.?_ég.,l‘;v THS 4352
aqiimny WAT LT . 1.0
' __________,_’--"‘/‘_‘_l




