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i STATE OF ALABAMA

COUNTY OF SHELBY

CERTIFICATE AN{D AGREEMENT
OF LIMITED PARTNERSHIP OF CENTRAL SHELBY, LTD.

THIS LIMITED PARTNE:SGHIP AGREEMENT i1s entered into
| t;;j pursuant to the State of Alabima Uniform Limited Partnership

~0 Act by and between James Milton Johnson {hereinafter called
~~.. the "General Partner"}); and James Milton Johnson, Todd
. Robins, David Bunkin and Rob- rt W. Grimes {(hereinafter col-

'y lectively referred to as the “Limited Partners” and, with
47, the General Parther, "Partn-rs"), who mutually agree as
;§E follows:
Qf 1. NAME OF DARTNERSHIP
X

) 3 The name of this Limited Partnership shall be

5 Central Shelby, Ltd., ("the Partnership”) and the Limited
Partnership shall do business only in that name.

. M
;‘ 2. CERTIFICATE OF [.ITMITED PARTNERSHIP
QE
- The parties herato shall, concurrently with the

Kﬁ execution of this Agreement, sign, acknowledge, file and
. publish a Certificate of Li:nitted Partnership and cause a
V.. copy of said Certificate to b filed in the office of the
- Judge ©f Probate of Shelby County, Alabama.

3. PRINCIPAL PLACE OF BUSINESS

The principal place of business of the Partnership
shall be 1in Calera, Shelby <(ocunty, A&alabama, and at such
other place or places as the General Partner may hercafter
designate. The General Partnor shall give notice to the
Limited Partners of such dosignation within fifteen (1%)
days firom making the same,
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4. NATURE OF PART .IRSHIP BUSINESS
The Partnership shall be organized for the purpose
of acquiring and developing onc or more apartment buildings
to be located in Calera, Sh-lhy County, Alabama, ("the

Project") and shall not engage in any other business without
the prlior consent of all the »artners. In order to carry
out 1ts business, the Partnershi; 1s authorized:

i | (1} To construct, ¢ :rate, maintain and i1mprove,

and to buy, own, sell, convey, 2:ssign, mortgage or leasc any
t2al estate and any perscona. property necessary to the
in construction and operation of th.: Project.
3
f\ (2) To bprrow money 1nd issue evidences of 1ndebt-
W sdness in furtherahce of any or all of the cbjects of its
f{.’ pusiness; to secure the same by mortgage, deed of trust,
QL,pledge or other lien.
(3 (3) To execute and/Hr assume a note and mortgage
2N in order to secure a locan to b~ issued by the Department of
@Agriculture Farmers Home &Aadministration ("the FmHA™) and to
axecute all other documents r - .:uired by the FmHA in connec-
QL_timn with such loan. Any inceoming Partner shall, as a condi-
~ tion of receiving an interest in the Partnership property,
%agree to be bound by the note, mortgage, and all other docu-
v hents required in connection with the FmHA-lssued 1lcan to
the same extent and on the sar-- terms as the other Partners.
Ii-*gl.lpt::trn any dissolution, no title or right to possession and
control of the Project, and no right to collect the rents
3 therefrom shall pass to any person who 1s not bound by
ﬁifajrewments in a manner satisfactary to the FmHA,
(4) To do any and ..l acts and things necessary,

appropriate, proper, advisable, incidental to or convenient
for the furtherance and accomsiishment of 1ts purposes and
for the protection and benefit of the Partnership.

(5) To acquire, conrctruct, provide and operate
rental housing and related fa:ilities suited te the special
necds and living requirement: of eligible occupants, as

.




; detoermined by the FmHA regulations, without regard to race,
i crend, color or national origin.

| 5. DURATION AND TERMINATION OF PARTNERSHIP

(1) The term for w«which this Partnership 1s to
exist shall commence on the date of filing the Certificate
of Limited Partnership in the Office of the Judge of Probate
of Shelby County, Alabama, as provided herelnabove, and
shall continue until termina-<d as hereinafter set forth,
excoept that subjegt to the p-ovisions of Section 16 hereln
the Partnership shall be dissolved and terminated prior to
said date upon the happening of any one of the following
events:

(a) The: disposition by the Partnership of
its entire interest in 1ts real property, 1includ-
ing any mortgage, leasehold, securities or other
interests which may be a:rquired by the Partnership
upon transfer of its real property;

{(b) By mutual agr—:ement of the General
Partner and at least fifty-one percent (51%) of
the Limited Partners' int.rest in the Partnership;

(c) The death, disabillty, 1nsanity, 1ncompe-
tency, withdrawal, retir-:nent, assignment for the
henefit of creditors, adjudication of bankruptcy
ar insolvency of the (General Partner without
substitution as provided h:rein; or
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{d) The agreement <! all the Partners,

(2) Upon the happening of any one of the events
hereinabove enumerated, the Partnership assets shall be
liquidated forthwith. The Pairtnership shall engage in no
further business thereafter other than that necessary to
wind up the business and distribute the assets. The mainte-
nance of offices shall not b deemed a continuation of the
business  for purposes of this Section 5, The proceeds from

-
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the ligquidation of Partnershi;, assets shall be divided in
the following order:

{a) The expenses of liquidation and the
debts of the Partnership other than debts owing to
the Partners, shall be paid.

(b} The balance of each Partner's capital

. contribution account and ecarned surplus account
9 shall be paid pursuant to Section 9 entitled,
— "profits, Losses, Distributions and Allocations,”
W after crediting or debiting such profit or loss as
8 shall have ac¢rued in th: proper account from the
Eis date of the last posting of{ these accounts.
QQ
X

(3) Subject to the foregoing, the business and

affairs of the Partnership shi:ll be wound up and its assets

2 distributed in the manner provided in the Alabama Limited

D partnership Act as the same may be in effect at the time 1n
the State of Alabama.

)

(4) After all of the debts of the Partnership
have been paid, the Partners may elect, by mutual agreement,
to distribute any remaining a:sets of the Partnership 1n
kind. The Partners$ shall evaluate such assets and distribu-
tion of same shall then proce«d as if the assets were being
distributed in cash.
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6. PARTNERSHIP CLASSIFICATION

James Milton Johns.n hereby agrees to be the
General Partner of this Limited Partnership; and James
Milton Johnson, Todd Robins, David Bunkin and Robert W,
Grimes hereby agree to be the l.imited Partners. The General
Partner and each of the Limit:-d Partners shall have all of
the rights and obligations her=in set forth and as granted
and restricted by the laws of the State of Alabama.
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7. PARTNERG:ITP PROPERTY

All property, whetlicr originally or subseguently
acgquired by purchase or oth~rwise on account of this
Partnership, shall be Partncrihip property. Title to all
real and personal property of this Partnership shall be held
in the Partnership's name,

8. CONTRIBUTIONS TO CAPITAL AND OWNERSHIP

;Qq {1} The Partners initially will contribute cash

'\s and/or property to the Partn~rship 1in amounts as follows.
.~ -. Other contributions by the Partners, if any, will be 1in

W amounts as mutually agreed by not less than 160% of the
W individual Partners,

RN
GL‘ General Partner James Milton Johnson 5 . o0
) ILimited Partners Jammes Milton Johnson 2.84
Todd Rol:ins 3.33
E' David Bunkin 2.67
3 Robert w. Grimes .60
@ $10.00
Q. (2) The capital nf the Partnership shall be

+ divided into one thousand (1,000) units (hereilnafter som:-
(D times referred to as "units of participation™ and/or
9/ "units®), of which nine hund:.:d fifty (950) units shall b«
%{Limited Partners' interest., linlits of participation may not
\2be split into fractional 1nterest. The percentage of
™~ ownership 1s as follows:

s
(5“ Parcaent of

5 Units Ownership
; General Partner James Miltonr Johnson S0 5.0%
i
: Limited Partners James Miltor Johnson 284 28,13
! Todd Robins 333 33.3
David Bunkir-. 267 26 .7
Robert W, Grimes 66 6.6
1,000 100.0%
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(3) The .General Partner shall pay the amount of
money necesgsary, when due, to operate the Partnership. Any
amounts s0 paid by the General Partner in excess of the
assessed amount provided for in Section 8(l) above shall be
treated on the books and records of the Partnership as a
loan from the General Partner and shall be repaid to the
General Partner out of the first cash flow available, with
interest at ten percent (10%) pecr annum,

9. PROFITS, LOSSES, DISTRIBUTIONS AND ALLOCATIONS

t".:-..
\'-?. (1) The |net profits of the Partnership, and net
v proceeds resulting from the sale, mortgage, refinancing, and
mcondemnat.l.an of any property neld by the Partnership shall
'ebba divided among, and any losses shall be borne by, each of
Q\tha Partners in ‘the proportions of ownership, subject,
however, insofar a}s the Limit~d Partners are concerned, to
the limitation of' their 1lilability to the amount of the1r
N1nd1v1dua1 1nvestme:nt as hereir provided.

X

.2 (2) At the close of each fiscal year, the net
profits or the net; losses of the Partnership shall be allo-
cated to the prupér account in accordance with the provi-
sions contalined in paragraph (1) next hereinabove,

: ; (3) In no event shall the capital contribution
account of any Partner bear interest of any amount except
*hat a loan account shall be ostablished pursuant to Section
B :

(3).

f (4) The terms "net profit™ and "net loss"™ as used
|1n thils Agreement shall be defined to mean net profits and

net lnaaea on the cash basis method of accounting as deter-
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mined by generally accepted accounting principles. "Net
prﬂfita“ and "net losses" as herein defined shall include
capital gains and  capital losses  on partnership

transactions.

" (5) The net profits of the Partnership shall be
camputed annually or at such other more fregquent or less
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frequent intervals as the Goneral Partner im his sole
discretion may determine.

| ' (6) All cash flow derived from the Partnership
shall be distributed, subject to limitations provided
herein, to the Partners pro rata according to their respec-
:ﬂtlve profit and loss percentages as set forth hereinabove in
~+th15 Section 9,

‘U'

(7)) The General Partner shall distribute the cash
fluw as the General Partner in his sole and absolute discre-
tmn shall deem; advisable to the operation of the

|Partnership, and @at such time or times as it shall deem
0Q|advlsable, on a regular basis, but at least annually.
kﬁ |

I
- n- (8) Fnri purposes of this Agreement, the term
@"cash flow" shall mean the net profit or net losses, as
shown on the books of the Partnership increased by any non-
taxable income or receipts of the Partnership (including
capital contributipns) and deqductions taken for depreciation
and reduced by (1) payments upon the principal of any indebt-
edness owned by |the Partnership, (ii)} expenditures for
capital assets or other fixed assets, and (iii) such. reserve
for anticipated expense and capital improvement as the
'General Partner shall deem to be reasonably necessary to the
efficient conduct of the Partn:orship's business.

10. LOSSES OF LIMITED PARTNERS

“FPirTNERSHIP

. : Notwithstanding anything to the contrary herein
‘contained, the 1liability of any Limited Partner for the
' payment of the losses of the Partnership shall in no event
exceed in the aggregate the amount of his initial contribu-
~tion to the capital of the Partnership.

11, ACCOUNTING

(1) Proper and complete books of account of the

busmess'nf the Partnership <hall be kept by, or under the
' supervision of, the General Partner at the principal office
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be open to inspection by any of the Limited Partners or by
their authorized representatives at any reasonable time
~ during business hours. Both the General Partner and the
— Limited Partners shall have the right to audit and review
;t: the Partnership records at any reasonable time during
business hours. Any expense of such audit or review shall

be borne by the party causing such audit or review to be
?nnducted.

i of the Partnership !located in Birmingham, Alabama, and shall
|

W}
L
S |
QNI | (2) The Partnership's books shall be kept on a

ash basis in accaﬁiance with good and sound accounting prac-
N ices as determined by the General Partner. Annual reports
| hall be compiled and mailed to each party hereto within

eventy-five (75) days after the close of each fiscal year.
!Sg’qhe fiscal year of| the Partnership shall be determined by
o the General Partner,

(X0

; {3} The books and records of account shall be
n audited at the end of each fiscal year by a certified public
~ accounting firm, which shall also prepare the Partnership's
L federal and state tax returns. All determinations of pro-
“) fits or losses, capital contribution and earned surplus
account balances for purposes of this Agreement shall be
made by said firm of accountants.

l2. BANK ACCOUNTS

“PartiER

All funds of the Partnership shall be deposited
into a separate bank account or accounts in the name of the
Partnership, and 'all such funds from said bank account or
accounts shall be disbursed upon the signature of persons
designated by the General Partncr in writing.

13. MANAGEMENT, FINANCING, CONTRACTING

- . (1) The General Partner shall have the obligation
and duty to manage all general and specific Partnership
affaire and business. The General Partner shall have
exclusive control over Partnership business, including the
ppwer to assign duties, hire personnel, and to contract,
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borrow money, andétu have full authority and control of any
-and all Partnership business operations. The General
Partner shall devote as much time as is reasonably necessary
to effect the pruposes of ¢this Partnership. NOo Limited
Partner shall act as agent for the Partnership for any
purpose.

-

N (2) The General Partner, however, shall not, with-
lout the written consent and ratification of the owners of
more than fifty-one percent (51%) of the total interest in

the profits and losses of the Partnership, do any of the
following things:

|
|
(a) Do |any act in contravention of the
Certificate of Limited Partnership;

|
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(b) Do .any act which would make it impos-
sible to c¢arry out the business  of the
Partnership;

I
(c) Cunfess_ a judgment against the
Partnership; |

{d) Possess Partnership property or assign
rights in specific Partnorship property for other
than a Partnership purpose or as is set forth
undexr the authority of this Agreement;

(e) Acquire any interest in land or other
property;

, (£} Sell or transfer all or part interest in
the property owned by the Partnership;

(g) Cause the refinancing, mortgaging, or
placing or suffering the placing of any encum-
brance on the property or the improvements or any
parts. thereof of the Partnership;: or




| (h) Cause the construction of any improve-

i ments or making of any capital improvements,

| repairs, alterations, or changes not provided for

, in the 1initial budget, in excess of Twenty

| Thousand and no/l100 Dollars ($20,000.00) per
fiscal year of the Partnership.

i ! (3) The General Partner and the Limited Partners
lereby ‘agree that, with respect to any interim construction
ginanci'ng and permanent financing relating to the acquisi-
tion and developmept of land into one or more apartment
uildings, there hall be nou personal liability of the
P‘E artnership or the! Partners or any affiliate entities, and
o

c:E--I'?}

that all such financing secured on behalf of the Partnership

s!hall provide that ‘the lender's remedies will be limited to

the property owned by the Partnership and any improvements
- " nlaced upon said property.

X !

|

> (4) The General Par-ner shall receive compensa-
tion in the amount iof elght percent (8%) of the gross reve-
nues of the Partnership for the discharge of his duties to
o Manage the affairs and business of the Partnership. 1In addi-
a_:tinn, the General Partner has the right to delegate part of
T-his duties to property managers and leasing agents, and to
tyemploy and pay from compensation allocated to the General
Y Partner, from time  to time, persons, firms or corporations
‘or the operation and management of the Partnership's

Ly
} I}Psinesm .
QIE 14, . LIABILITY OF GENERAL PARTNER: INDEMNIFICATION

(1) The General Partner shall not be personally

I&able Enr the return of any capital contributions made to
the Parfinership by the Limited Partners.

| . (2) The General Partner shall not be liable to
the Limited Partners for any mistakes or errors in judgment,
for the performance of any act or for failure to act so long
as he (i) acted or failed to act in good faith within what
he¢ reasonably believed to be the scope of his authority arnd
for a purpose which he reasonably believed to be in the best
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interest of the Partnership, and (ii) so long as his action
or failure to act was not the result of gross negligence or
willful misconduct.

I;F

, (3) The Partnership shall indemnify the General

- Partner and the Limited Partnors or any Partnership employee
ﬁ*against any loss or threat of loss, as a result of any claim
™ or legal proceeding related to the performance or nonperfor-
tmance of any act <concerning the activities of the
Vpartnership; provided that, with respect to the subject
matter of the claim or legal proceeding, (i) the party
against whom the| claim is made or 1legal proceeding 1is
directed was actimg in good faith within what he reasonably
believed to be thi scope of his authority and for a purpose

L\}which he reasonably believed to be in the best interests of

the Partnership; and (ii)} the party against whom the claim
A<is made or legal!prﬂceeding is directed was not guilty of
o gross negligence or willful misconduct.

(4) The indemnification authorized by this
q Section 14 shall include payment of (i) reasonable attor-
—~ ney's fees or other expenses incurred in settling any claim
%ur threatened action or incurred in any finally adjudicated
o’ legal proceeding; and (ii) the removal of any liens affect-
*ing any property of the indeamnitee. This Section 14 shall
inure to the benefit of the General Partner and Partnership
employees and their respective heirs, executors, adminis-
trators, successors, and assigns,

15. ASSIGNMENT OF INTEREST IN PARTNERSHIP

Uy

E

(ﬁ
{l) General Partner:

(a) The General Partner shall not be per-
mitted to sell, assign or encumbper his General
Partner's interest to less than five percent (5%)
in the Partnership to any other person, firm or
¢orporation without PmHA approval. Thereafter,
the General Partner may sell, assign, encumber,
withdraw, or retire, at any time, subject to the
provisions of Section 16.

-11-
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(b) Any proposed substitute General Partner
whe becomes a General Partner shall assume all of
the rights, powers, and obligations of a General
Partner under this Agreement. In such event, the
Certificate of Limited Partnership shall be

appropriately amended as provided by the laws of
the State of Alabama.

(c) Upon the withdrawal, retirement, assign-
ment for the benefit of creditors, or adjudication
of bankruptcy of the Gencral Partner, the Limited
Partners shall use their best efforts to arrange
for a new General Partner or General Partners. In
the event that the Limited Partners are unable to
arrange for a |[new General Partner, the Partnership
shall be dissolved in accordance with the provi-
sions of Section 5(2)(a), S5(2)(b), 5(3) and 5(4).
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{2) Limited Partners:

(a) A Limited Partnor shall have the right
to assign, transfer, sell or convey, the whole or
any portion df his interest in the Partnership
except as hereinafter set forth, No Limited
Partner shall assign, sell, transfer, encumber or
otherwise dispose of all or any portion of his
interest in the Partnership or in the property or
assets held by the Partnership without the written
consent of the FmHA, which written consent shall
not unreasonably be withheld and cannot be given
under any circumstances unless the proposed
asgsignee, transferee, or pledge otherwise quali-
fies as a purchaser of a Limited Partner's
interest under this Agreemcnt.

(b) (1) A transferce or assignee of
a Limited Partner's interest in the
Partnership shall be entitled to receive
distributions of cash or other property
from the Partnership attributable to the
interest acquired by reason of such
assignment.

WA SO o R W
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(ii) Anything herein to the con-
trary notwithstandiny, both the Limited
Partners and the Gencral Partner shall
be entitled to trcat the assignor or
transferor of such interest as the abso-
lute owner thereof in all respects and
shall iIincur no liability for distribu-
tions of cash or other property made in
good faith to him until such time as a
written assignment has been received by,
and regorded on the books of, the
Partnership.

(1il) Upon the transfer of any
Limited |Partner's interest, the General
Partner |shall, in his own discretion,
elect to adjust the basis of the Limited
Partnersg' assets, pursuant to Section
754 of the 1Internal Revenue Code, as
amended, !

I

{iv) The death of a Limited
Partner !shall not dissolve or terminate
the Partnership. In the event of such
death, 'legal represcentatives of the
deceased Limited Partner shall be deemed
to be .an assigne: of the deceased
Limited 'Partner's Partnership interests
and may become a substitute Limited
Partner wupon the terms and conditions
set forth hereinbelow. The estate of
the deceased Limitrd Partner shall be
liable for all of his liabilities and
obligations to the Partnership as a
Limited Partner.
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(3) (a) In the «¢vent that any Limited
i Partner receives a bona fide offer for the pur-
o - chase of his Partnership interest from a person,
] ' firm or corporation which is qualified to purchase

’ the Limited Partner's interest hereunder, and said
Limited Partner desires to sell his Partnership
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i | L

interest, then such Limited Partner shall be obli-
gated first, before selling said interest to said
offeror, to offer said interest to the remaining
Limited Partners pro rata at the same price and
upon the same terms and conditions as contained in
said bona fide offer. 1In the absence of any other
agreements between them, each nonselling Limited
| Partner shall have the primary right to purchase
. ™ that portion of the gelling Limited Partner's
. U™~ entire Partnership interest computed by the propor-
! "";‘tiun which such selling Limited Partner's percent-
| age interest 'in the profits of the Partnership
| Whears to the percentage of interest of the non-
I
I

“Bﬂlling LLimited Partners in such profits, and also
EP'S.& secondary right to purchase any remaining por-
; tion of the selling Limited Partner's Partnership
; interest not |desired for purchase by any other
i Q? nonselling Limited Partner in the exercise of his

primary right If there 18 more than one non-
selling Limitéh Partner desiring to exercise secon-
dary rights to purchase any such remaining por-
tion, they shall be entitied to purchase the same
in egual parts. Notwithstanding the foregoing,
the election of the nonselling Limited Partners to
purchase proportions not aggregating the selling
Limited Partner's entire Partnership interest
shall be of no effect, and the selling Limited
Partner shall thereupon be free to sell his
interest to the third-party offeror.

(b) Upon receipt of written notice that a
Limited Partner has received a bona fide offer for
purchase of his Partnership interest, the non-
selling Limited Partners shall have a period of
i thirty (30) days after receipt of said notice
5 : within which to purchage that interest from the

; selling Limited Partner. Upon the failure of said
nonselling Limited Partners or refusal to purchase
all of said selling Limited Partner's interest in
the Partnership within said thirty (30) day
period, then the selling Limited Partner is free
td sell his interest to said third-party offeror,
but only for the price and on the exact terms and
conditions and only to the original transferee
named therein, and only if such transfer shall be
bona fide and shall be consummated within one

ﬂﬁTA/E'RSHJ P %ouk
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hundred twenty {120) days after the sclling

Limited Partner's giving of said notice, TIf the
of fered units ar. not sold and transferred within
the one hundr«d twenty (120) days, then the
offered units ¢hall again become subjJect to the

restrictions contained in Section 15, 1n the same
manner as if no S~ller's notice had been given.

(4) Notwithstanding anything herein to the con-
trary, any individual Limited Partner may assign or trans-
fer, by testamentary or intestate disposition or otherwise,
his interest in his capital contribution account or 1in his
earnings to any memb:r or members of his immedlate family,
which shall include his spouse and his lineal descendants or
to any trust which is created primarily for the benefit of
such member{s) of his immediate family, or to another
Limited Partner or J.imited Partners of the Partnership. 1In
the event of an int«r vivos assignment or transfer, notice
shall be given by the Limited Partner to the other Limited
Partners and to the General Partner twenty (20) days prior
thereto., 1In the event of a testamentary or intestats< trans-
fer, notice shall b¢+ given by the person or repraescontative
of the deceased Limited Partner within sixty (60) days of
his appointment as such. Any transfer or assignment made
pursuant to the terms of this paragraph shall be subject to

all of the terms, wnrovisions and conditions as 1f the
assignee, transferee, legatee or distributee had bheen an
original Limited Par!uer herein, including the limitations
on transferability ¢t forth in this Section 15, and as a

condition precedent to any such transfer, such transferee
shall enter 1into a written agreement satisfactory to the
General Partner, agr«cing to be bound by the terms hereof.

(5) No transferee, assignee, legatee or distri-
butee of the whole «r any portion of a Limited Partner's
interest in the Partn:rship shall have the right to become a
substituted Limited »artner in place of the succressor 1n
interest unless all of the following conditions are
satisfied:

(a) The C:'neral Partner has consented to the
assignment and substitution;
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(b) A fully executed and acknowledged writ-
ten instrument for assignuo:nt has been filed with
the Partnership in form and substance satisfactory
to the General Partner; and

(¢} All parties execute and acknowledge such
other instruments as the General Partner may deem
necessary or desirable to «ffect such admission.

16. DEATH, WITHDRAWAL, RETIREMENT OR BANKRUPTCY OF PARTNER

{1) Limited Partpers. The death of a Limited
Hartner shall not dlissolve the Partnership. 1In the event of
the death or adjudication of bankruptcy of any Limited
Partner, upon notice thereof to the Limited Partners of all
ingtruments of transfer and other documents necessary for
the protection of ‘the Limited Partners which the General
rartner (with the advice o©f «counsel for the Limited
Partners) deems appropriate under the circumstances, the
personal representative or successor in interest (as the
case may be) of that Limited Purtner shall become a trans-
~eree of the interest of that Limited Partner and be
cntitled to all further distributions on account of the
interest of that 'Limited Partner. The estate of the
deceased Limited Partner shall be liable for all of its

liabilities and obligations to the Partnership as a Limited
rPartner. o

(2) General Partner,

(a) Upon ' the death or disability of the
General Partner, the Gecneral Partner or Rhis
personal representative shall have the right:

(1) To sell, assign, or transfer
the General Partner's interest upon
written notice to the Limited Partners
to that effect, delivered sixty (60)
days prior to the effective date of such
sale, assignment or transfer: or
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(ii) To withdraw and/or retire as
the General Partner upon written notice
to the Limited Partners to that effectk,
delivered thirty (30) days pricr to the
aeffective date of such withdrawal and/or
retirement and ulun such withdrawal
and/or retirement, the General Partner's
interest shall be convarted to a Limited
Partner's interest 1n the same amount as °*
the General Partner's interest, without
penalty,

{b) The General Partner shall have  the
right, at any time, to witdraw and/or resign his
General Partner's intere:st, exXxcept as provided for
in Section 15(1){a), upon written notice to the
Limited Parthers to that effect delivered thirty
(30) days prior to th.: effective Jdate of such
withdrawal and/or resign:tion,

(cy In the even! of an occurrence  as
described in Section S5(l}{c) or 5{(1l})(d), then the
Limited Partners, pro rata, shall have an option
for thirty (30) days tc jurchase from the General

Partner the General Partn-r's interest at the fair
marxet wvalue of such interest, as determined by
the Partnership’'s certifi:+d public accountant.

17. ATTORNEYS' FEES AND COSTS

In the event of a1 Dbreach of this Partnership
Agreement, the breaching Partn:r shall pay to the nonbreach-
ing Partners attorneys' fe.o and costs, and shall hold

harmleéess and indemnify the other party from any and all
liabilities caused to the third parties by any unauthorized
act or conduct to such party.

18, MOTICES

(1) Any notices or document reguired or desired
to be given to the General Partner or any Limited Partner or
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' to the Partnership: shall be in writing and shall be deemed
. gliven (a) to the Partnership when deposited in the United
. States mail, first class, postage prepaid, addressed to the
Partnership in care of the Ge:cral Partner, at the address
of the Partnership's principal cffice, and (b) when
delivered personally to those Partners, or their personal
representatives or successors in interest, or deposited in
the United States mail, first «c¢lass, postage prepaid,
‘quddresqed to the General Partn.r or the Limited Partners (or
oy ltheir personal representatives or successors in interest) at
-...._q.he address shown below his signature at the foot of his
, fespective counterpart of this Ajreement.

i
! {2) Any L)arty may, f{rom time to time, change its
address for receipt! of notices by sending a notice to all of
the other parties sﬁecifying a new address,
|

19. PARTNERSHIP TO CONTINUE

No transfer of a Partnership interest by operation
——of law or otherwise, or any chinge in the internal structure
~or ownership of any Partner shall have any effect upon this
~Agreement, and this Partnership shall continue in full force
~-and effect for the term as her2inbefore set forth, and the
(OGenE-.ral Partner shall continue to have complete and exclu-
sive control of the Partnership's business as described and
threscribed in Section 13.

N
S

Rook 2

20. PARTITION

Rﬁ

No Partner shall have the right to partition any
Partnership property, nor shall a Partner make application
to any court or authority having jurisdiction in the matter,
or commence or prosecute any action or proceeding for parti-
tion and the sale therecf, and upon any breach of the provi-
sions of this paragraph by any Partner, the other Partners
(in addition to all rights and remedies at law and in equity
they may have) shall be entitled to a decree or order
restraining and enjoining sach application, action or
proceeding, :

-]18-




2. AMENDMENT OF P/ARTNERSHIP AGREEMENT

o . This Agreement may be amended by an agreement of
- the Partners at any time during the continuance of the
Partnership. The Agreement may be amended or modified in
wvhole or in part, but any amendment or modification shall be
in wriiting and signed by Partners owning fifty-one percent
(51%) of the Partnership units., Any amendment or modifica-
tion of this Agreement shall be dated, and where any con-
flict arises between the provisions of said amendment or
modificatlon and 'provisions incorporated in earlier docu-
ments, the most rlecent provisions shall be controlling. It
shall not be necessary to revise the entire Partnership
Agreement where only minor changes are effected, and altera-
tions shall be permitted either on the face of this instru-
ment., by way of addendum, or in an entirely new document,
providing only that such alteration shall be dated and the
signatures of each of the Partners shall appear in reason-
able proximity to such alteration, The Certificate of
Limited Partnership is recordcd in the Probate Office and
can be amended by the General Partner for any of the reasons
described in the Code of Alabama, Title 10, Section 9-1 et,.
seq. i

Do ERsH1p 1300k 2 Face. 182

22, INVESTMENT INTENT

Each party hereto warrants and represents, to each
of the others, that he 1is8 acquiring an interest in this
Partnership for investment purposes and not with a view
toward distribution of such interests, that such interest is
being acquired only for his own account and not for the
accoutit or benefit of any other person unnamed, and that he
or 1Y 1is a resident of and domiciled in the State of
Alabarna. Each fully indemnifies the other and all other
persons responsible for the offering of interests in this
- Partnership for any and all losses of any type whatsoever
' that may result if his representations above be false. None
'of the Partnership interests covered by this Partnership
. Agreement has been or will bhe covered by a registration
statement under the Securities Act of 1933,

-1¢ -
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23. STATUS OF LIMITED PARTNERS

ng to the contrary con-
d partner shall not be

any expenses, liabili-

(1) Notwithstanding anythi

tained in this Agreement, a Limite

bound by, or be personally liable for,
ties or obligations of the partnership, except as may be

parsonally guaranteed by scparate instrument; provided, nRoW-
aver, that the capital contributions shall be subject to the
rigks of the business of the Partnership and subject to the
«laims of the creditors of the Partnership. Nothing shall

remove, diminish or effect such limitation of liability.
no right to look to and

The Partnership creditors S
$ not look to the personal

are hereby notified that they may
estate of an Limited Partner hereof for gatisfaction ol a

partnership debt.
|

(2} A LLimited Partner shall not take part in the

conduct, management OF control of the business of the
right or authority to act for

rartnership and shall have no
or bind the Eartnership in any manner whatsoever.

interest owned by a Limited

{3'P The Partnership
and no Limited Partner shall

partner shall be fully paid
have the right to withdraw his capital contribution to the

partnership, except 2as d result of the dissolution of the
partnership, or as othorwise provided by this Agreement OF
provided by law. No Limited Partner shall have the right to

demand or receive property other +rhan cash in return for his
contribution, either as to the return of contributions of

capital or as to profits, losses ©Of distributions.

24. APPLICABLE LAW

d the rights of the parties here-
in accordance with the laws of

This Agreement an
ander shall be interpreted
the State of Alabama.




25. ENTIRE AGREEMENT

stitutes the entire agreement of
r understandings or agree-
the subject matter.

This writing con

the parties and supercedes any prio
ments among the parties with respect to

i
. 26. SUCCESSOR IN INTEREST

as otherwise provided herein, all provi-

Excepﬁ

| sions of this Agreement shall be binding upon, inure to the
' ! venefit of, and be enforceable by and against the respective
E heirs, executors, administrators, personal representatives,
| successors and' assigns of any of the parties to this
. | Agreement.

: 27. OTHER VENTURES
' Any of the General oOr 1.imited Partners, or any
F shareholder, officer, director, employee OF other person
tity which 1s

holding a legal or beneficial interest in an en
a Limited Partner, may engage in or possess an interest 1n

other business ventures of every nature and description,
independently OF with others, and nelither the Partnership

nor the Genera
‘virtue of this Agreemen
pendent ventures OrL to

therefrom,

the income or profits derived

28, LITIGATION

Farrversip Book 2 Pree-/eF

shall prosecute and dafend
may be necessary Lo
e Partnership. The
ond to any
board or

The Generxral Partner
auch actions at law or in equity as

enforce or protect the interests of tb
Partnership and the General Partner shall resp

g final decree, judgment OF decision of any court,
' : authority having jurisdiction 1n the premises.

il-_
S
s
. .
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29, REPRODUCED COPILES

The typed copy or ribbon copy of this instrument
was used to electrostatically reproduce the copies of this
instrument which are being executed and signed by the
parties, It is agreed and stipulated by all of the parties
to this instrument that all of the electrostatic copies,
which are executed and signed by all of the parties hereto,
Tre deemed and declared to be primary evidence of this said
nstrument and each executed and signed copy thereof shall be
freated for all purposes as duplicate originals of this said
nstrument,

30. COUNTRRPARTS

, This Agreement may be executed in any number of
¢ounterparts and all of such counterparts shall for all
purposes constitute one agreemant, binding on the parties
hereto, notwithstapnding that all parties are not the
signatory to the same counterpart.

|
|
I
- 31. ARBITRATION

Any disputes arising in or under this Agreement
which are not resolved by the General Partner pursuant to
the provisions of this Agreement shall be settled by arbitra-
tien in Birmingham, Alabama, pursuant to the rules of the
American Arbitration Association. A judgment may be entered
upon any award obtained as a result of such arbitration.
$uch arbitration  shall be a condition precedent to the
bringing of any legal action pursuant to rights acquired in
¢onnectlion with this Agreement.

| ' The undersigned, being the General Partner and
gach Limited Partner named hercinabove, for the purpose of
ﬁurming a limited partnership pursuant to the Alabama
Limited Partnership Act, have executd this Agreement this

G ~day of ﬂuaﬂﬂ , 1982,

-22-
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GENERAL PARTNER:

LIMITED PARTNERS:

J) ifin [\ s

ames Mlltorh.Johnson
(6 Paons CaF R))
é)hmg * (LQ 2922 3

ddress)
James Miltgr Johnson

N 4 f;;{Lciﬂir- Kd
@gﬁg{‘,ﬁ;&m @1 35423
IHdQ&Q’v—;

Todd Robins

e
/.'foﬁi?ﬂé’émé FS2 /5

(Address)

Robert W, Grimes

%i%w

" (Address)
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STATE OF ALABAMA )
JEFFERSON COUNTY )

I, the undersigned, a Notary #ublic in and for said County, in

g said State, hereby #ertify that J°*S MILTON JOHNSON, as general partner

| " and individuaiiy, wﬁnﬁe name is s ined to the foregoing Certificate and

o

B “7?4@7’/175;?5‘;;??7%
EE
:}.-.
_;_'.'
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Wy
'H:'
\

|

N |

_E? i Agreement of Limited Partnership of Central Shelby, Ltd., and who is

lL ; known to me, after ﬁeing duly sworn, acknowledged before me on this day

:i; | that being informed of the contentis of said Certificate and Agreement,
ﬁ?ﬁh : he executed the same voluntarily 1 Lhe day the same bears date.

$i? : Given under my hand and seal ihis the Q? day of el g A L1982,
] ' 5

Hntary Pub¥fc ' . N
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