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ThIS AGREMT, made end entered into as of thle

Aprll, 1977, among FLETCHER PROPERTIES OF ALABbMA_ﬁ INC.; , an Alebame
"'fcorporation (heremafter referred to as "Fletcher"), REFCO-INVERNESS, |

INC,, eff Delewere cerpereti.en éhereine.ftef referred. te ag “Re%e")
. and 2154 TRADING CORPORATION a New York. corparation (hereinafter

fe } - as "( ny" ). B e ‘ - - N -.
rofereed to sa Coman™ (N

-1 19770415000835180 1/6 $.00
Sshelby Cnty Judge of Probate, AL

W‘ o | @4/15/1977 12:00:00 AM FILED/CERT

WHEREAS by agreement dated as of J enuary 1, 1971, by and between
Fletcher and Refco {he?einaften refe:ered te a8 WAET: :e'ale'xr:waﬂJtt“')f eeid
.pa'rt‘ies entered into a certaln Jomt Venture ; Agreement creating
Invemess Venture (hereinafter referred to as the "Partnership ), end
WHEREAS, the Partnerehip owned a certain rea.l estate development -
| knolwn as -‘In_veniese' situated in Jefferson and '.E;_helby Counties, Alabama;
andf.: o __ - _ | . |
M{ERE:AS, the Par‘tnership entered i'ele thet cer c.,ei?e partners th egreew :

LD

%ﬁmenu with Cn.NTENNIAL EQUITIES CORPORATION (herelnafter referred to as.

'fe"CentennleL“) on Jemle.ry’ 29, . 1974 (here:u safter referred to as “Ventuz e-*:
glwreement”), ereeemg Invemees Aeeecletee Veriture (her emef Ler
ref erred.to as the "Venture") and pro viding for the ownership en.d
idevelopment of the assets thereof in waich Centennial had a 50%
interest and the Partnershlp had a 50% :m.terest and | -
WHEREAS, ‘Centennlal has conveyed ass:s.gned end transferred to Company
all of Centennial's interest in Invemess Asso.ci_atee Venture by- First

Amendment to Venture Agreement dated as of September 5, 19743 and

WLEREAS Fletcher has conveyed, transferred and assigned 25% :mterest

]

in the Venture to Company by the second amendment to the Venture
Agreement dated as of March 31, 19703 and' - N

‘*FLRLAS the Partnership he.a been prevmusly amended SO that F] etcher
now holds a 40% :Lnterest in the Partnership and Refce now holds a
60% interest in tne Paz'tnersh:s.p, and ‘ . .
WHEREAS, Fletcher and Refco no 1onger des:l.re to contmue their obli—

gations under the terms of the Agr‘eement and wish to sell, es.eign9 |
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- and convey their interest in the Partnership to- Company; and with-
| draw from an ownershipinterest in the Venture:; and
- WHEREAS, Company desires to acquire the interests of Fletcher and
- 3.

Refco in the Partnership upon the terms and conditions herelnafterr_“w

set forth' and

r"

N m‘mﬁmeﬁmexmeﬁaamﬁammaangxaeeinexmxremm}exx}mxxemﬂm‘
- B WenHKK B I - - é@

NOW THEREFORE, in consideration of the foregoing and for other good

_“aﬁd'Valuable‘consideration, the reCéipﬁ_and.sufficiency of which is
_T hefeby;acknowledged, it is'agreed as follows:
| 1._.F1etcher does hereby Sell, assign, convey and‘set over . .
to Company all of its:undivided hO%_intefest in the profits, ;

losses and capital of the Partnership for a purchase price of

$10.00 Dollars ($1O 00) in cash to be paid by Company upon

execution of this agreementﬂh

2. Refco does hereby sell, ass:gn, convey and set over to
Company.all of itsvundivided 60% interest in.the'profita;

-lloase and capitaj of tha artnersnip for a'purchase'price '

' % of '3510-900 D_ell-ars. ($1.0 ‘ﬁOO_) in cash to be paid by Cempany
=3 _upon eﬁe cution o:f‘ this agre enrzenfa. |
- ?:% .31. 'F_letcher and Refco do hereby ﬁxu'bually consent to the
' ;; sales ff'+heiTerespee+ive'Paftnership interests, as provided
§ ‘in paragraphs ) and 2 hereof : 1€

L. On the above wrltten date EHeXHﬁhiﬁréXﬁgxﬁmeEXXEhﬁil
| - and become the sole partner in the Venture.

‘~ﬁammaaxammmpany shall be/SBXEXEXHEF

5. Company”hereby acknowledges that’ 1t has been supplied
' preliminary

with/B8%5EX8d financial. etaiements, including fullmdiacloaure
"_footnotea, of the Partnership and of the Venture, prepared in
accordaace with generally'accepted accounting prin01ples, as
- of December 31, 1976, 00pies-0f vhich are attached hereto as

-Exhibit,Af and.interlm finsncial statements of the Partnership
- February 28, 1977,

‘and of the Venture asg ef/ihhLHHEéXEXXRhﬁ&xﬁ%W%EﬁéﬁﬁwxcoPies of
 which are_attacbed'hereto as Exhibit B (all such financial

L |
- :
= : i
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statements and. ﬁillmcﬁ.eeles Fya': ,.a_CEE' notes I'f( reing sl ter
collectlvely referred to as EESt:e*:‘ax“tem.en‘i: 37},
6. Company hereby accepts th.e assxgnments of the interest of
Fletch. er and Refce in the Par*tnershl,p end, as :f‘urther consi.dern-
- ation therefore, hereby assumes all oi" Fletcher S and Refcol's .
obl:.ga.tmns and liabilitlee under the Venture Agr-eement as wella
- as the obli,gatlons e.nd, 1:.Labi llties of the Invemese Venture - ‘
- Partzwrshlp, xcept for liabilities owing to Fletcher set i‘orth
,,1n the financial statements of the Partnership, and will hold
Fletcher and Refco hemleee from any enci &l.l. em:l:n cx_bl,;}getieae
- and llabilltles d;sclosed. on the Statements. - |
| "7. Company will pay, and hold Fletcher and Refco harmless I
from all lla.blllt}' i,n; regard. tc:»g the expenses of preparat.mn
and publication of all notices, statements end. certiflcatee
' requ;med by law ar neeeesary end preper' ir. connectn on with
' notification to ered;tereg the eha:n.ge of ; artnefss an,c.{ the
name under'_whleh the Partnership conducts; its business, or
the 11kea ‘ ' - |
8. '"‘1etche.; and Refce agree ‘i:e -e}:ecute and deliver E:uﬁf
additional dqcuments that may be reasonably r—equ:__,red; to 1ns,.ure

Company .possess'id_n of 1ts interest in the P:artnership, _as well

- 19 'PABEH&UB '

**as.possessionfof all of the assets of the Partnership.

BOOK

9. Fletcher ﬁarrants and. represe_nts that ‘all obligations it
has entered into in -the name of the Pa:r*{::}ef:;hip have been
disclosed :Ln the financlal statements of the Partnershin end
hereby agrees TO indemnify and hold‘Re-fco' hamless from and
against all claims, suits, damages, costs, losses and expenses,
in any manner resulting from or ar'is'fi.ng out of any breac’h of
tnils warranty and representation.

10. Refco warrants and represents that_'all obligations it has -
entered into in the name of the Partnership .have been dis-
closed in the financial statements of the Partnership and .
he-reby_ agrees to indemnify and hold Fletcher harmless from

and against all claims, suits, damages, cests,. losses and
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eJ{penses, in any manner resu.lting from or arising out of any

breach of this warranty and representation. : |

11. Fle_tcher a_nd Refco warrant and r""epresen‘ig, that all obli- .
gations entered into by either of them in the name of the ‘
~Partnership have been d_i.sclosed in the financial statements
of the Partnership and hereby severally agree to indemnify
and nold Company harmless from and against all claims, suits,
-damages-F oosts, losses and expenses, in any manner resulting
Ifrom ox arising out of any oreach of this warranty and

representation;. | o

12. :Fietcher ani Refco represent that there is presentl—y a

suit against Fletcher, Refco and the Venture in the United

States District Court For The Northern D:Lstrict of Alabama,

- Southern Divisionf. | styled_Donald N. Lloyd and J‘essica L. Llojrd |
~against bFle_?toher I’ropertie‘s of. .A_’Labama, Inc s €Te al. (C_ivil

Aot:i.on 76 Hl:"ilﬁs ). ‘\Io Twith stending anything to the contrary =

contained herein, +nis ass:;.gnment of the partnership interest '

w3, Fletoher and . 1efeo essralj.}r warrant and fepresent tnat

@3 -_there are no other pending or adverse claims or suits aga:inst-

300K

Fa N - 4

S

- 'x';he Partnersnip or +tha Venture that either Fletcher or fefco |
. are aware of snd each hereby agrees to indemnify and hold o
' ‘Company harmless from and. aga_inst all olaims, suits, damages, o
s | aooszts ) .;,-osses. -sn:é, axpenses. arising ont of arv breach oﬁ,f t?ois__

warrant'y and representation. ._ _ |

14, This agreement and all of the terms end provisions hereof

shall be ‘binding upon snd snall inure to the benefit of the

parties hereto and their respective legal representatives,
successors and assigns.- S | ;__;

| 15 ;- This agreement shall be construed in ooni‘omity s’its the
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| in 'thlS egreemen‘b shall fer any reason be held to be :mea.lLd
| 'ill-e‘gafl - or unenforceable in any re‘spesct, ‘such inva‘lidr‘cy y |
?_ . 111egality or unenforceability shell not a;f.‘fec’c any other pro-—-'

'v:Lsion of 'i:his agreement, ‘but this agreemem: ehall bhe construed

Bt

. as if such 1nvalid or unenforceable provision hacl never been

conta:u_ned herein¢

17. ‘This agreement may be executed in counterparts, _each of

which shall be an or'iglne,l, but all of which shall conetitute one

and the same me:tmmenm

s

I“*I HI'”’\IESS WHE'.REOF, the parties hereto have hereun'te se't thelr

Ty

:Signen:l sealee, and delivered
"1:1 ne presence of:

" L] .. g
- L |
¥ B
Py g * e - n '1_-

. ﬂ.labama, Inc.

._,_As to Fle'tcher i‘u per'ties of

“espec tive hends and. seals as of the day anel year :Ea,rst a,bove writtenc_
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i"" //,/;, / President -
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n
I, the undersigned, a Notary Public in and for said
County in said State, hereby certify that Paul Z. Fletcher,
whose name as President of Fletcher Properties of Alabama,
Inc., a corporation; Lawrence A. Zinder, whose name as
Vice President of Refco-Inverness, Inc., a corporation;
and C. E. Sayres, whose name as President of 2154 Trading

agreement and who are known to me, acknowledged before me
on this day that, being informed of the contents of the

- agreement, they, as such officers respectively and with

full authority, executed the same voluntarily for and as
the act of each named corporation. |

Given under my hand and official seal this l4t9;d§¥ff ----- |
of April, 1977. o

'.'ﬂ‘

™

""#""1 -

NOtary‘PUblic k

. o

| | | Foovrir
This instrument was prepared by J. Fred Powell, Attorney

at Law, 1600 Bank for Savings Building, Birmingham, Alabama.

“13TE OFALA. SHELDY C0.
ST CERTIEY THIS
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Corporation, a corporatieon, are each signed to the foregoing



