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STATE OF ALABAMA )

SHELBY COUNTY )

GENERAL PARTNERSHIP AGREEMENT OF
KENT FARMS

THIS AGREEMENT made and entered into on this the

t\' 7 ”
Q_}E V. 0 day of 'A:F/’H/L , 1982, Dby and Dbetween

é{oucms M. KENT, as Trustee of the trust created under the

Q

erms of the Last Will and Testament of Roy Wright Kent,

deceased (hereinafter sometimes referred to as "Trustee'),
and GLADYS M. KENT, DOUGLAS M. KENT and DOUGLAS M. KENT, ITI,
N N individually (hereinafter, together with the Trustee,

'dijsnmetimes referred to collectively as "Partners"),

WITNEZSSET H:

WHEREAS, Roy Wright Kent and Douglas M. Kent had

for several years prior to the death of Roy Wright Xent,

‘X conducted a farming operation under an oral agreement of

F

| partnership; and
( i l) WHEREAS, under the terms of the Last Will and

Testament of Roy Wright Kent, now deceased, 74% of Roy Wright
Kent's 1interest in the aforesaid partnership passed to
Gladys M. Kent, and 26% of his interest therein passed to the
Trustee; and

WHEREAS, simultaneously with the execution of this

partnership agreement, ¢Gladys M. Xent is transferring_ and

assigning a 21.12% interest in the partnership to Douglas M.
Kent, II; and

- WHEREAS, the Partners desire to confirm the
existence of the said general partnership agreement under the
Alabama Uniform Partnership Act, Code of Alabama 1975,

Section 10-8-1, et seq.; and

WHEREAS, the Partners desire to reduce to writing

the terms, provisions and conditions relating to the conduct
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of the partnership and to define the rights and obligations
of the parties hereto;

NOW, THEREFORE, in conslderation of the above

premises and the mutual covenants and undertakings of the

< barties, the parties do hereby agree and bind themselves as

Q¥

o, follows:

1. Formation of General Partnership

QSi} The Partners hereto do hereby confirm the existence
of a general partnership (the "Partnership!) and constitute

themselves as GGeneral Partners of the Partnership for the

g purpose of acquiring and owning real estate and improvements

to real estate in Shelby County, Alabama, and conducting the

business of operating a farm thereon.
2. Partners

The names and addresses of the Partners arxe as
follows:

NAME ADDRESS
Douglas M. Kent, Trustee of Route 4 Box 1430
the Trust created under the Alabaster, Alabama 35007

terms of the Last Will and
Testament of Roy Wright Kent,

Deceased.
Gladys M. Kent Route 4 Box 1430
Alabaster, Alabama 35007
Douglas M. Kent Route 4 Box 1430
Alabaster, Alabama 35007
Douglas M. Kent, II Route 4 Box 1430
- Alabaster,‘ﬁlabama 35007
3. Name of Partnership
The name of the Partnership shall be "Kent Farms".
4. Place of Business

The principal office of the Partnership will be

located at Route 4, Box 1430, Alabaster, Alabama 35007. . The




R
Partners may from time to time change the office address of
the Partnership.
5. Duration of Partnership
N The Partnership shall commence on the date first
Od

— above written and shall continue until the Partners unani-

Hjiﬁmﬂusly agree to terminate and dissolve the Partnership. Tn

_);) the event the Partners tterminate and dissolve the

S,Q Partnership, the Partners shall proceed prompily thereafter

)
J

to liquidate the Partnership business, and the assets of the

Hﬂ%’ Partnership shall be wused and distributed as provided
Q@ hereinafter.

A/

6. Capital Contributions and Personal Endorsements

(a) The Partners agree that their interest in this

Yool

\_

Partnership shall be as follows:

&

() NAME PERCENTAGE

bouglas M. Kent, as

Trustee of the Trust
created under the terms of
the Last Will and Testament

of Roy Wright Kent, Deceased. 13.91%
| Gladys M. kent 30.56%
5 Douglas M. Kent 34.41%
% Douglas M. Kent, Il 21.12%

(b) The existing «capital of the Partnership
consists of the assets refiliected on the balance sheet
attached hereto as Exhibit "A", which may be augmented by
such assets as shall be puichased by the Partnership from
time to time. The initial capital account of the respective
Partners shall be equivalent to the percentages in such
capital of the Partnership as set forth in this paragraph

hereinabove.

Each Partner’'s capital account shall be adjusted at

least annually to reflect any additional capital




contributions by said Partner, distributions of capital by
the Partnership, or sales, gifts or other dispositions of

interest in theiPartnership by said Partner.

i i -C) 7. Profits and Losses
' t‘__Y}-‘ (a) The net profit of the Partnership shall be

i divided among the Partners and the net 1losses of the
artnership shall be borne by the Partners 1n their

IE$pectiva percentages set out in Section 6. A separatn
income accnunt shall be malintained for each Partner.

| | Partnership pr4f1t5 and losses shall be charged or credited
f |
i Q\gtn the ﬂeparateiincnme account of each Partner. I1f a2 Partner
1 | |
i |
f)has no credit QElance in his income account, losses shall bco

chaxrged to his Lapital account,

{b) hach Partner's distributive share o©f net
N profits and natllnsaes derived from the Partnership, and each
. i tem Enf income, gain, loss, deduction, or credit entering

into the computation thereof, shall be adjusted from time to

N\ time, but no Eless frequrntly than annually, to reflect
capital cuntribhtiﬂns, capital distributions, sales, gifts or

other dispositions of partnership interests, the admission ot

Kg_faddltlnnal partners and the withdrawal of existing Partner:

(the "Adjustment Event"). Upon the occurrence of an
Adjustment Event, each Partner's distributive share of netl
profits and'net losses shall be determined according to the
failnwing formula:

Present Distributive Share Adjusted Distributive Sharve

f ~ Partner's Capital Account Partner's Capital Account

8. Chpital Accounts

i Immediately Preceding Immediately Following

| Adjustment Event = Adjustment Event

| Tntal Partnership Capltﬂl Total Partnership Capital
| Immedlately Preceding Immediately Following

| hdjuatment Event Adjustment Event

! - | An individual capltal account shall be maintained

|
i | ; for e?ch Partner. The capital interest of each Partner shall

consist of such Partner's original contribution of capital,
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increased by (1) additional capital contributions by such

Partner and (2) any credit balances transferred from his

income account to his capital account, and decreased by (a)

distributions in reduction of Partnership capital and (b) his
share of Partnership losscs, 1if charged to the capital

accounts of the Partners.

9. Income Accounts

‘N
Ty,
\
C))D An individual income account shall be maintained
for each Partner. Each FPartner's share of Partnership
profits shall be credited to his income account. Each

Edg Partner's share of Partnership losses shall be charged to his

s income account, unless the Partners deem it advisable Lo

charge such losses to the capital accounts of the Partners.
A credit balance in a Partner's income account shall
constitute a liability of the Partnership to that Partner; it

A
§ shall not constitute a part of that Partner's interest in the

,g capital of the Partnership. A debit balance in a Partner's

0f the Partnership. The Partners hereto may determine from

time to time to transfer to Partnership capital all or any

portion of the credit balances in the income accounts of the

Partners. Any amounts transferred shall be in the proportion

to the Partners'! respective interests in profits and losses

of the Partnership.

10. Cash Distributions

"The Partners may, from time to time, make
distributions to the Partners, or any of them, 1in such sums
as the Partners consider advisable. Such distributions shall
be charged against such Partners' income accounts. If a
Partner has a debit balance in his income account, 1t shall

be deemed a debt due to the Partnership payable upon the

demand of any Partner.




11. Management and Control

The r:;ight to manage and conduct the Partnership
business shall i:e vested exclusively i1n Douglas M. Kent and
Douglas M. Kenf, I1 and all decigions affecting the

(\w‘%Partnership, its policy «nd management, 1including 1ts
o employees, their employment and discharge, and thear

compensation and bonuses, 1if any, shall be made by Douglas M.

AN

‘their attention and time to the conduct and supervision of

f_'?)}:ent and Douglas M. Kent, !I, they shall give so much of

the Partnership business as they think necessary or

M advisable.
:

12. Salaries

o
Upon agreement by the Partners hereto, the Partners

may be paid salaries for thoir services to the Partnership.

B

e Y

a 13. Ownership, Conveyances, and Contracts Concerning Part-
5‘ nership Property

1“‘; Az a matter of convenience to the Partnership, 1t

&

(«. is hereby mutually agreed and understood that all property or

L

..

) jassets purchased by the Partuership shall be purchased 1in the
name of the Partnership. The property shall be conveyed by
the Partnership by deed or bill of sale executed by all of

the Partners.

14. Accounting Provisions

(a) Flscal Yea:. The fiscal year of the

Partnership shall be the calcendar year, or such other year as
the Partners may from time to time determine.

(b) Books and Rccords: At all times during the

T e —

contirnuation of this Partne:ship, the Partners shall cause to
be maintained full and accurate books of accounts, in which

shall be entered the transactions of the Partnership. Such

books shall be maintained in the principal office of the




Partnership, or at such other office as shall be designated
for such purpnée by the Partners, and all Partners shall have
the right to inspect and examine such books at reasonable

times. The books shall be closed and balanced at the end of

oYy
vy €ach Partnership accounting year.

iy

(c) Annual Operating Statements: Each Partner

%?fhall receive an annual statement of gross receipts,
(?i)nperating eXxpenses and net profits as prepared by the
~ Partnership's accountants, and these statements will be
delivered to each Partner within a reasonable time after the

N close of the Partnership accounting year.

] (d) Audited Financial Statements: Audited
financial statements may be requested by any Partner hereto,

and shall be prepared and furnished to any such Partner for

the year requested; provided, however, that the Partner

equesting such audited financial statements shall bear the

cost of the preparation of the audited financial statements
to the extent such cost exceeds the cost of unaudited

financial statements.

(e) Basis Election: The Partners agree to cause

CS\’Dthe Parﬁnarship‘ to file an election under Section 754 of the

. Internal Revenue Code of 1954, as amended, to adjust the

: basis of Partnership property in the case of a distribution
of Partﬁership property to any Partner or the transfer of a
Partnership interest by sale or t.fae death of any Partner.
The Partners further agree that 1in the event an election
i under Section 754 is made upon the transfer of a Partnership
!'interest . by sale or wupon the death of a Partner,
I depreciation, if any, shall be specially allocated to the
| purchaser or transferee (in the case of death) of the
Partnership interest in an amount equal to the depreciation

to which:such purchaser or transferee would be entitled if he

had puri;:hased or 1inherited an undivided interest in all

depreciable property of the Partnership; provided, however,




that in no event shall depreciation be allocated to the

purchaser or transferee 1n an. amount that exceeds the

depreciation alﬂnwable to the Partnership.

o |
! i I .Q- !

() 15. Admission of Substitute Partners

/

? No Partner shall be permitted to substitute another
| ét\as a party hereto or assign his interest to another except

@)mth the consent of the other Partners hereto, and upon such
terkns and cnndltlnna as the Partners may require; provided,

howeveyr, that G}adya M. Kent may make inter wvivos or testamen-

|
Ntary aﬂslgnment.? to or for the benefit of any other Partner,

\nf percentage J,nterests in the Partnership. In the event

that, upon thai substitution of a Partner, the Partnership
shall make an électinn under Section 743(b) of the Internal
Revenue Code, i:.hE sald substituted Partner shall pay all
éxpenses incurred in the making of such election, including
but nﬁt limited to, legal and accounting expenses.

| A 16. Additional ‘Partners

\M; Excepi::. as hereinabove provided in Paragraph 15, the
Parthership sh&ll not be expanded to include additional
partners unless all of the existing Partners consent to the

. same. The Partners may, however, if they are 1n agreement,

| take in new or additional Partners upon such terms and

coﬁditinns as they may find advisable and the percentages of
uwﬁership granted to such new or additional Partners shall be

taken from the existing Partners hereto in such amounts and

in such fashion as may be agreed upon by the parties. 1In the

event | that, upon the addition of a Partner, the Partnership

shall make an election under Section 743(b) of the Internal

' ~ Revenue Code, the said additional Partner shall pay all
expenses incurred in the making of such election, including

‘ | ; but not limited to, legal and accounting expenses.

|
i 45 A
|
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17. Death of a Partner
(a) The death of a Partner shall not dissolve or
terminate the Partnership. In the event of such death, the
legal representatives of the deceased Partner, heirs,
[Ny

) legatees, and beneficiaries of the estate of the deceased
o Partner, shall be deemed to be an assignee of the deceascd
‘SywFartner's partnership interest and shall become a substitute
CgﬂiPartner* The estate of the deceased Partner shall be
| entitled to receive distributions of cash or other property
from the Partnership attributable to the interest acquired by
reason of such death, and shall be liable for all of such
deceased Partner's liabilities and obligations to the
Partnership as a Partner.

C (b} Notwithstanding the above, in the event the

partnership interest of a decceased Partner should pass to

nyone other than a lineal descendant of such deceased
Partner, or to a surviving Partner, or such surviving
Partner's 1lineal descendants, then, in such event, the
surviving Partners shall have the option, but not the
bligation, to purchase the partnership interest of the
deceased Partner. The surviving Partners shall exercise such
option to purchase by giving notice in writing of the
exercise of such option to the personal representative of the
estate of the deceased Partner and to all other Partners
within twelve (12) months following the death of such
deceased Partner. In the absence of any other agreement
between them, such interest shall be acquired by the surviv-
ing Partners in the same proportions as their respective
interests in the Partnership. It all remaining Partners do
not desire to acquire their proportionate shares of the
deceased Partner's interest, such surviving Partners who do
desire to acquire such interest shall each be entitled to
acquire such proportionate share of the deceased Partner's

interest as the percentage of his respective interest in the

—
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Partnership bears to the total percentage of the interest 1in
the Partnership held by 411 of the Partners desiring to
acgquire the de}ceaﬂed Partner's 1interest. Such partnership

interest shall ! be purchased on the terms and conditions and

*-(Ysi for the purchaj:se price as set forth in Section 18 hereof.
' h.h-‘

&8. withdrawal of Partner
%\Q (a) Any Partner shall have the right to retire and

“withdraw from the Partnership at any time. If any Partner

shall thus elect to withdraw from the Partnership, he shall

i . nﬂt:l.fy the reMaJ.nlng Partners in writing of his election.

remainlngf Partners shall have the right to either

terminate, dlBEﬂlve and liquidate the Partnership business or

purchase the entlre interest of the withdrawing Partner 1in

the Partnarshlp ag herein provided.

i | _ (b) The remaining Partners shall exercise such

! option to purchase within sixty (60) days after receipt of

| 3

| .
i .\ notice of such option to purchase to the other Partners. In

the retiring Partner's election to retire, by giving written

the absence of any other agreement between them, such inter-

est shall be ﬁcq‘uired by the remaining Partners in the same
proportions és;their respect.ive interests in the Partnership.
If all remaining Partner: do not desire to acquire their
proportionate éhares of the retiring Partner's interest, such
remaining Partjnera who do desire to acquire such interest

shall each be entitled to acguire such proportionate share of

— —— e ——— s =

the retiring Partner's interest as the percentage of his

ré;spéctive interest in the Partnership bears to the total

perc&ntage of the interests in the Partnership held by all of

the Partners desiring to acquire the retiring Partner's

E inteiaat. Notwithstanding the foregoing, the election of the

remaining Partners to purchase portions not aggregating the
; | reti:ing Partner's entire partnership interest shall be of 1o

: | effect.
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(c) The purchase price of such partnership inter-
est shall be the adjusted book wvalue thereof, as of the last
day of the fiscal year preceding the date of the withdrawal
of the Partner (hereinafter referred to as '"computation

- date"). such adjusted book value shall be computed by the

)
™ Certified Public Accountant regqularly employed by the Part-~

&nership .

o "Adjusted Book Value," as hereinabove referred to,
%Dshall be the amount shown on the accounting records or
related financial statements of the Partnership as of the
Q\24:::1::rn}_:n.1tat:i;r.':u':n, date. Further adjustments shall be made for the
E;)fﬂllﬂWiHQ'I
(1) All unpaid and accrued taxes shall be deducted
.4 @5 liabilities.
| {2) All real estatc owned by the Partnership shall
_ e valued at 1ts fair market value as herein provided.
(3) All stock and securities held by the Part-

nership shall be valued at their fair market value as of the

\,\Sdate of the withdrawal of the Partner.

(\Q The real property owned by the Partnership shall bhe

Dappraised by an M.A.I. appralser to be agreed upon between
the remaining fartners and the withdrawing Partner (or his
representative), or the estate of the deceased Partner, as
the case may be. In the event the parties cannot agree upocn
an appraiser, or the method for the appointment oﬁ arn
appraiser, then the name of one M.A.I. appralser shall be
selected by the withdrawing Partner (or his representative)
and the name of one M.A.I. appraiser shall be selected by the
remaining Partners. The two uelected M.A.I. appraisers shall
then select a third M.A.I. appraiser. The third M.A.IL.
appralser shall be appointed 1o complete the appraisal and
such selection shall be binding upon the parties hereto,
their executors and administrators. In the event that either

party (the withdrawing Partner or remaining Partners) fails

-J1-=




to select an appraiser within forty-five (45) days followinqg
the date upon which the other party gives written notice that
it has appointed an appraisc:, then the appraiser selected by
the other party shall conplete the appraisal. The with-
' tﬁ%drawing Partner (or his representative) shall pay one-half
the cost of such appraisal, and the remaining Partners shall

LW

,)\{:ay one-half the cost thercof proportionately in accordance
<\‘]w1th their respective partnership 1interests. The Certified
Public Accountant for the artnership shall rely on and use
the written appraisal of the property as determined by such
é | Q\gappraiser and% substitute the falir market wvalue of such
property in place of the bouok wvalue of the property owned by

the Partnership as determined by the appraiser. such

‘,,.l !

adjusted book value, as set forth in the Accountant's state-

ment, shall c‘:qi.'nnstitute ard be deemed to be the purchase

—wj?

wr

) price, and cupies of such :tatement shall be furnished to the

\i/;:,

withdrawing Partner (or his representative, as the case may

\ be), and the remaining Partners, within sixty (60) days from

-~ the date upon which the appraisal is delivered to the said

ALV

ccountant. The Closing <hall take place within sixty (60}
days from the date the said Accountant's statement 1s
delivered to the withdrawing Partner and the remaining
Partners who have exercised the said option.

(d) At the Clusing, ten percent (10%) of the
; purchase price shall be paid in cash by the purchasers, each
such purchaser to pay his respective pro rata share of the
initial cash portion of the purchase price. The wunpaid
balance of the purchase price shall be evidenced by several
sepaﬁate promissory notes, one made by each such purchaser,

payable to the withdrawing Partner, or the estate of the

dfeceeised Partner, as the <ase may be, evidencing the unpaid

ii balarice of such purchaser': pro rata share of the purchaue
i | price. Each such note :hall provide that the principal
5 amnuﬁt shall be payabl:: in nine (9) egqual annual

¥

ok oy k|
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installments, the first such installment payable one (1) year
after the Closing Date, and the remaining eight (8)
installments pavable annually thereafter. Each note will
provide an annual rate of interest of ten percent (10%).
alnterest on the unpaid balance shall be due and payvable on
™ the installment due dates. FEach note shall also provide that
ci\ghe maker shall have the privi lege of prepaying all or any
(%part thereof at any time with interest to date of prepayment,
| and that a defaﬁlt in the payment of any installment shalil
Ncause the remaining unpaid installments to become immediately
due and payable at the option of the payee.
{(e) Simultaneously with the delivery to the with-
%draw:.ng Partner of the cash portion of the purchase price by
the respective remaining Partners so purchasing and the
espectlve promissory note of each as provided in Paragraph
g{ above, the withdrawing Partner or his représentative
gshall deliver to the respective purchasers appropriate duly

Qexecuted instruments of transfer and assignment, assigning

(/j}nd transferring good and marketable title to the portion or
" portions of his entire Partnership interest thus purchased,
free from any liens or encumbrances or rights of others
therein. The entire Partnership interest of the withdrawing
Partner thus transferred shall cemprise all of his right,
title and interest in and to the Partnership, its firm name
and all assets thereof, including but not limited to, such
Pariner's capital account as of the computation date and his
share of any undrawn profits. The withdrawing Partner's
entire Partnership interest shall not be deemed to include
any debts or 1ljabilities of the Partnership to such Partner
for 1loans and advances (other than capital contributicn)
which shall be repaid to him by the Pértnership.

(£) Immediately upcn the Closing of the purchase

0ot the withdrawing Partner's Partnership interest, the

withdrawing Partner's Partne:rship interest shall automati-

-13-~



cally vest in and become the property of those remaining
Partners who purchased such 1interest and the percentage of
each purchaser in the profits and losses of the Partnership
shall be increased by that portion of the withdrawing

D
%Partner's percentage therein egqual to the fraction of the
——

‘:’sﬁ

I j)amc}ng the Partnership accounts of the Purchasers for profits

withdrawing Partner's entire Partnership interest purchased

y"by such purchaser, and appropriate adjustments shall be made

and losses to which they are entitled and to which the
withdrawing Partner otherwise would have been entitled.

(a¢) At the Closing of the transaction, the

purchase price shall be palid in the manner as provided 1in

Yy ) Paragraph (d) herein, the withdrawing Partner shall transfer

his entire partnership interest to the purchaser in the

Wmanner as provided in Paragraph (e) herein, and the

Partnership interest shall be allocated among the purchasers

as provided in Paragraph (f) herein.

u"im.z/A?a

A

o

19. Dissoclution and Termination | fﬁ

3

(a) The Partnership shall be dissolved: (1) upon ?
the occurrence of any event specified under this Agreement or
under the iaws of the State of Alabama as one causing
dissolution; or (2) upoen mnutual consent of the Partners
hereto.

(b) Upon the dissolution of the Partnership, a

“"LLiquidating Partner" shall be selected by vote of the

Partners owning, in the aggregate, at least 51% of the then i
profit and 1loss intercest in  the Partnership. Said

Ligquidating Partner shall owe a strict fiduciary duty to the

I B P e T TR Y

ol

non~liquidating Partners. The Liguidating Partner shall

R R 7Y

promptly proceed to wind up the affairs of the Partnership.
The provisions hereof for allocating profits and losses shall

apply during 1ligquidation in the same mannexr as before

dissolution.

o e AR LR e L e



(c) The proceeds from liquidation of Partnership
assets shall be applied in the following order to the payment
of: (1) debts and liabilitics of the Partnership, other than
those owed to Partners; (2) debts and liabilities {other than

:Egcredit balances in the Partners! respective income accounts)
“Sof the Partnership owed Lo Partners; {(3) the capital
interests of the Partners as reflected in their respective

%
_ Q?:bapital accounts; (4) amounts owed to Partners for credit
(:fz)balances in their respective income accounts.
(d} In the event the debts and liabilities of the
Partnership to persons other than Partners exceed the

proceeds from liguidation of Partnership assets, each Partner

) A

shall contribute as a capital contribution to the Partnership
)2 percentage of the excess equal to the percentage of such

Partner's interest in Partnership profits and losses.

(e} Should any Partner have a debit balance in his

income or capital account resulting from withdrawals by or

distributions to such Partner in excess of his share of cash

available for distribution, the debit balance shall represent
_/an Gbliﬁatinn from such Partner to the other Partners to be
paid in cash within thirty (30) days after written demand by
the other Partnérs.

(f) The Liquidating Partner may elect to satisfy

any of  the payments due under Section 19(c) above by

distributing Partnership acsets in kind instead of

distributing proceeds from the sale of such assets. 1If,

after satisfying all paymenis due under Section 19{c) (1),

(2), and (3), Partnership assets remain that will be

distributed in kind, certain adjustments to the Partners!
respective income accounts shall be made pursuant to the

following provisions:

(l) The Liquidating Partner shall determine

‘ the total fair market value of the Partnership assets

remalning for distribution in kind. Any dispute as to the




fair market value of Partncrship assets distributed in kind
shall be EEttl%d and determined by arbitration.

E(Z) Said l.ayguidating Partner shall determine
the differencé between th:: total fair market wvalue of czuch

ti asuets and the aggregat:: balances then existing in the

'H“capital accounts of the Partners.
})\ (3) Said dJd:fference shall then be allocated

(ﬁﬁ)tﬂ the capital accounts ot the Partners in the proportion of

- their respective interests in Partnership profits and losse:.

C\?After such %djustmentﬂ have been made to the capital

i 1;Daccounts, said Liquidating Partner shall proceed to satisty
ﬁ?ithe payments due under Section 19{(c}{(4).

(;gg {g) when all assets of the Partnership have been

liguidated and distributed a1z provided herein and all affairs

-.._‘____.

cf the Partnership have been wound up and concluded, the

-

SyPartnership shall terminat.-.

d b

\

..

‘% 20. Notices
S

] . . . .
Whenever provisi .ns are made in this Agresment for

L
L]

v L

-

e T

the giving, service, or d-tivery of any notice, such notice
shall be deemed to hav:: been duly given, served, and
é delivered, if mailled Ey the United States registered or
certified mail, addressed to the party entitled to recrive
the same at his address; provided, however, that each party
hereto by United States nuil, registered or cerxtified, may

give written notice of election to change such addresso.

. Except where otherwise :¢paecified 1n this Agreement, any 5
; notice, statement, or oth:«r instrument shall be deemed to
; have .been given, served ¢l delivered on the date on which
E suchinmtice was malled as h-rein provided.
| 21, éGnverniqg Law
| | The construction, validity and enforcement of this
hgree;ment shall be determinecd according to the laws of the

1
-
1
1 .
'
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state of Alabama. The venue of any action or suit brought in
connection herewith shall be in the county in which the

Partnership has its principal office.

%EZZ. Miscellaneous Provisionc
B {(a) The Pértners may employ such persons as they
f‘;%%:leem advisable to perform services for the Partnership and
(x compensate them 1in such amounts and in such manner as they
may determine. They shall have the authority to employ such
Qepersons and determine the reasonable compensation to be paid
such persons concerning the day~to-day affairs of the
Partnership and the legal and accounting affairs of the

Partnership.

(b) The Partners are authorized, in the name of
the Partnership, to open and maintain a bank account or
\E accounts 1in any bank from time to time so designated by the
éPartners in which shall be deposited all of the cash contri-
@utians of _the Partnership and all other Partnership income.
Any funds in the Partnership bank account or accounts may be

withdrawn upon the signature of any one of the Partners.

| 5 (c) This Agreement contains the entire agreement

among 'Ii:hE parties, and supersedes any prior understanding
(whether written or oral), respecting the subject matter of
this Paimership. There are no representations, agreements,
arrangements, understandings (oral or written), between or
among tﬁle parties hereto relating to the subject matter of
! this Paétnership, which are not fully expressed hérein.

| (d) In the event any portion of this Agreement
should be held to be invalid or unenforceable at law, the
same shall not affect in any respect whatsoever the validity

of the remainder of this Agreement.

(e) The covenants and agreements herein contained

shall inure to the benefit of and be binding upon the parties

-17-




¥

hereto, thelr successors, assigns, heirs, administrators,
guardians or other personal representatives.
IN WITNESS WHEREOF, the parties have hereunto set

their hands and seals on the day and year first above

written.

"-n..\
. L,
(3§% Sé)thT Lo i}&/ /(éhyj
. Douglas Kent, as Trustee of
the Trust created under the
terms of the Last wWill and

Testament of Roy WIlght Kent,
Deceased }<LJ%;;Cﬁ
% O Ky

Gladys M. Kent

' ") : 711/ /tét{/}
Douglas ﬁi Kent

M. &:P T

Dmugl M Kent,

(PARTNERS )

Ref: LEWIII/707820325
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STATE OF ALABAMA )

JEFFERSON COUNTY )

I, the undersigned,  Notary Public in and for said
County, 1n said State, hereby cortify that Douglas M. Kent,

Lp as Trustee of the Trust created under the terms of the Last
0

mm'Wlll and Testament of Roy Wright Kent, deceased, whose nane is
S

) signed to the foregoing convey.nce, and who is known to me: ,

N -\"h

kgacknmwledgcd before me on this day that, being informed of
(Y

..the contents of said instrument, he executed the same voluntarily

on the day the same bears date.

i

i
=4 . o w&Z UL .

hctary Fublic

‘(\) Given under my hand +his -’2{_} day of Q{ oy

r
;L}tﬁ My Commission Explres / ?7
LEE STATE OF ALABAMA )
. .__“-'}
—3
o4 JEFFERSON COUNTY )
L0
) j I, the undersigned, o Notary Public in and for said

County, in said State, hereby cortify that Gladys M. Kent, whose
name 1s signed to the foregoing conveyance, and who is known

to me, acknowledged beforc me on this day that, being informed
of the contents of said instrumcnt, she executed the same

voluntarily on the day the same bears date.

Given under my hand this Q_O day of ‘%A/i ;
fbmc,ﬂ Wos PRT=2

“Notary Public

1982.

: TR R IR F
My Commission Expires: J{I — L ?}1

\
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¥  STATE OF ALABAMA )

JEFFERSON COUNTY )

I, the undersigned, a Notary Public in and for said
County, in said 5tate, hereby certify that Douglas M. Kent,
whose name 1is signed to the foregoing conveyance, and who is
Qg;_:knmwn to me, acknowledged before me on this day that, being
™~

informed of the contents of said instrument, he executed thc

o
ThE ame voluntarily on the day the same bears date.

{i?\ Given under my hand this ;lt}

1982, ,;>

\’E? My Commission Expires: 2 ["} ;2 ?91; r_':-' '

STATE OF ALABAMA )

JEFFERSON CQUNTY )}

L

h?% I, the undersigned, a Notary Public in and for said

County, in said State, hereby certify that Douglas M. Kent, ITf,
whose name is signed to the foregeoing conveyance, and who is
]

(?jh\knuwn to me, acknowledged beilore me on this day that, being
““finfnrmed of the contents of «aid instrument, he executed the

same voluntarily on the day the same bears date.

Given under my hand this 'Zf! day of #Ziiﬁ oy

L

1982,

K32 AR 20 Ml 10
) Keer 30,00
[. O

b S f-'l-" . ,,,.-t'_':"r""' ™= 'I"E: ";*ﬂ‘. ‘-1

-
-
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