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SLATE OF ALABAMA )

JEFIERSON  COUNTY )

;GEHERAL PAF

TH1S AGREEMENT made and entered

;gétw ¢ 1932; b}' and L ¢

JOHN D. DAVIS, and W. EARL RICHARDS

herocinafter sometimes be referred t-:

HC? WITMESS

WHEREAS, the Partners desire an

CoO-UwWners a business fc# profit as

Prrinership Act which bécame effect.:

+UEREAS, the Partners desire ‘o
Linprovements to real estate i1in the

to use the real estate and improver

Partners from time to time wmay so a -
NOW, THEREFQORE, in consideratic:

the mutual covenants and undertakir ;o

do hereby agree and bind themselves

ARTICLE,

Formation of Genera.

The Partners do hereby form a c.

tute themsclves as General Partners

puary-pse of purchasing, owning, dewve’
real estate 1In the name of the part..

15 in the best interest of the part:

—_—— — -

LnlRSHIP AGREEMENT OF
Rf D & ..'I

, A PARTNERSHIP

nto on this the / > day of

~cen HARRY B, REGISTER, JR.,
‘tthe partners shall

as "the Partners"),

cs350Clation to carry on as
authorized by the Alatama
o January 1, 1972; and
niijulre real estate and
"ate of Alabama, and desire
ity to real estate as the
Srmine:
2f the above premises andg
of the partires, the parties

5 follows:

Partnership

:ral partnership and consti-
i the partnership for the
~»1:lng, leasing, and selling
rehip as the Partners feeal

rship.

Partnor-

The names and address of the Pa:

trers are as follows:




 jg;ﬁ

NAME ADDRESS

Harry B. Register, Jr. 3000 Warrington Road
- Birmingham, Alabama 35223

John D. Davis | 1465 Willoughby Circle
! Birmingham, Alabama 3521%

I
| W. Earl Richards 1244 Gray Lynn Drive
; Birmingham, Alabama 3521¢

ARTICLE 11T

Name

'The name of this general partnership shall be R, D & R.

ARTICLE 1V

Place of Business

|
' The principal office of the partnership will be located at

12&4 Gray Lynn Drive, #irmingham, Hlabama 35216. The Partners
I

may from time to time &hange the otiice address of the

partnership. :

| ARTICLH

Duration of Partnership

"The partnership Ehéll commence on the date first above writ-
ten and shall cnntinue;until one ©of the Partners desires to ter-
min#te and dissolve Phé partnershi; or until all the real estate
mwn?d by the partnership is convey«d and proceeds distributed to

th&%Partnars. In the event the Partners terminate and dissclve
i

thp!partnarship. the Partners shall proceed promptly thereafter

: | :
. | to liquidate the partnership busincss, and the assets of the
! partnership shall be used and distributed as provided

|

hereinafter.

| | .
\ i 5 ARTICLE VI

! ! - Capital

* The Partnérs agree that their interest in the partnership i

shi1ll be as follows:

'
¥
1
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NAME
Harry B. Register, Jr.

John D. Davis

W. Earl Richarﬂs

The capital of the partnership

ah shall be purchased by the partne:

cor borrowed by the partnership.
the respective partners shall be eqg
such capital of the partnership as

hercinabove. In the event it 1is ne

contribute capital to the partnersh:

ness, the Partners shall centribute
aﬁcUrdance with the percentage set
bovic. If the capital is borrowed a
ahd notes are given, each of the P

lending agency, will sign jointly,

that as between themselves,

dance wlith the percentage as set ou-

hercinabove,
fach Partner agrees to endorse
icintly and severally, 1f regquired,

or guaranty, 1f required by his or
agencies and their representatives'
nership lncurred in connection with

nership.

e 8

tiall consist of

Th.:

iivalent to the percentageaes

Ners,

ot

theixr .

'Y Spouse,

It is understood, howcver,

PERCENTAGE

25%
25%
50%

such assot s

ship from funds contributerd

1nitial capital account of

1n

52t forth in this paragraph
:s3ary for the Partners to

> for the partnership busi-
the necessary capital in

w1t in this paragraph hereina-

2 1/or 1f real estate mortgaqges

if reguired by the
the partlies acknowladge
in accor-

rilities shall be

1n the gparagraph

otherwise Jguarantee,
ind to obtain the endorsement
to any lending
indebtednesses of tnhe part-
the business of the part-

the

as above stated, that in

cvent the Partners sign such obliga-ions s0 as to be jointly and

severally liable, as between themse!res, their liability shall be

1n accordance with the percentages :. -t out hereinabove.
In the event any Partner shall 31l to make the advances
denmpd necesséry to be made on beha ! of the partnership o©or 1n
the cvent sucﬁ Partner shall fail t.. cxecute endorsements of
thoo at his

guaranties heretofore mentioned, the other Partner,

oalectlion

may:




(a) Deduct from the amount of capital of the partnership
own-:d by the defaulting Partner, or any drawing account or any
othor monies due to deﬂaulting Partner, all or any portion of the

gamcant of such requlred advance; ard/or

i (b) Treat the amnunt of such required advance from the
|
detaulting Partner as a sum of mon.y owed the partnership by the

defaqulting party, due immediatley, together with interest at the

maximum legal rate permissable, and, may file suit to collect

o/ €16

sar3, in which case no offsets owed that defaulting Partner shall

be permitted to reduce the amount of money otherwise owing to the

_ 4 a0
-

par tnership by the defaulting Partncr; and/or

(c) If the other Partner determines that such interest has
ﬁu euadlly ascertalnabye fair markct value, sell and assign all
df %uch interest to thé partnershi;, and relieve the defaulting
pargner of any Eubsequqnt obligation under the provisions of this

aagrdement, and thereaf#er such def:ulting Partner shall have no

v
%

intrest in the partneﬁship.

: ARTICLE VII

Profits and Losses

The net profit of the partnershiip shall be divided among the
fﬂ:zi Farﬁnﬁrs and the net 1655&5 of the partnership shall be borne by
B o thejPartnerB in their respective pcrcentages set out in Article
vx.? A separate income account shall be maintained for each
Par&ner. Partnership profits and losses shall be charged or
nrvjited to the separate income account of each Partner. 1f a
Pargner has no credit balance in his income account, losses shall

be: dharged to his capital account.

;Frnm time:tu time, the partner<hip may distribute to the

Partnprs Euchisums as the Partners consider advisable. Any such

distiribution ﬁhall be made in proportion to the respective

Partner's 1ntbrests in the profits and losses of the partnership

.t thie time of distribution, ex.oept that if a Partner is
ind:ibted to the partnership, the amount of such indebtedness may

ke wlthheld frnm the amount which would otherwise be distributed.
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ARTICLE VI

e o

LR

Management and Control

" ——————

wnenever any determination is r.guired to be made nereunder

concerning the conduct ¢of the gener:l

including the sale or tﬁansfer of a!

|
Dynrd by the general partnership, tto

nmartnership husiness,
I or part of the property

management of the proper-

ties of the general partnership, or any type business to be

ciarrled on by the general partnershi

be made by all of the Partners here!

., such determination shall

LY.

ARTICLE (X

Ac¢counting Pr(visions

1. Fiscal Year:

the calendar year, or such cther e .:
time to time determine,
2. Books and records: At all

tinuation of this partnership, the
malntained full and accurate books
shall be entered the transactions o

books shall be maintained in the pr

parinership, or at such other offic
for such purpose by the Partners, ar.id

the right to i1nspect and examine su- .

Limes,

gach partnership accounting year.

3. Annual Operating Statements:

recaive an annual statement of gros.:

expenses and net profits as preparce:

accountants, and these statemente

Par'nrr within a reaconable time at

nerchip accounting year.

The fiscal ve:

*iams duoring
coartners shall cause to

-t accounts,

The books shall be closcd a:

I

v of the partnership shall be

as the Partners may from

the con-
he
in which

*he partnership. Such

clpal office of the

shall be designated

3

all Partners shall have

—_

nooks at reasonable

.i halanced at the end of

Lach Partner shall
receipts, operating
ny the partnercship’s

211 be delivered to each

r the close of the part-



- —— —— —

ARTICLE X

Ad@issinb of Substitute Partners

No Partner shall be permitted to substitute as a party

hereto or assign his interest to another except with the con-

sent of the other Partners hereto. Any Partner may, however,
by separate agreement, make such aqreement as to sharing in
the: profits and losses of his inter~st and distribution
thvfeaf ﬂﬁ the terminatinn of this agreement, if he deems
prm%er, provided that Tuch agreement shall not affect or vary
th1$ agreement in any +anner or aftact the rights of the
%thér Partners to th15|agreement, rior vary the liabilities of
$uch Partner to the ntﬂer Partners hecreto under the terms

ﬁerecf, such agreement constituting for all purposes, a

separate sub-partnership.

ARTICLE X!

Ownerghip, Conveyances and Contracts
Concerning Partnersiip Property

As a matter of convenience to the partnership, it is
Hereby mutualiy agreed and understr.cd that all property or
assaets purchased by th% partnershi: shall be purchased in the
name of the pﬂrtnershié. The prop-rty shall be conveyed by
the partnership by deed or bill of sale executed by all of

the Partners hereto.

ARTICLE XI1

Additional Partners

The partnership shall not be expanded to include addi-
tional Partnerg unless all of the ¢xisting Partners consent
to ﬁhe samé. :The Partners may, howcvar, if they are in
agréement, také in new or additional Partners upon such terms
and.conditinn? as they may find advisable and the percentages
of awnership granted to such new or additional Partners shall
b qdkgn Irumithe existing Partner. ucvreto 1n such amounts

and in such fashion as may be agrerd upon by the parties.

; E -6~
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ARTICLE XIJ!

Death of a Partner

CETESE EmE . - e

Upon the death of any Partner, :he surviving Partner may

purchase the interest of the deceas d Parxtner from the admi-
S |

nistratcr or executor ut the deceas 1 Partner's estate or in

the alternative, surviving Partners nmay determine to ter-

anate. dissolve and liquidate the ;artnership business.

| 1f the any of the surviving Par ners elect to purchase
the deceased Partner's interest in 'he partnership, the sur-
vivi%g Partner shall give notice in writing of such election
to the decedent's exechnr or admin: strator, within tweo (2}
mbntls after decedent'sideath, or w:*hin the period of one
(i} &mnth after the quaiificatimn ¢ his executor or admi-
nﬁstfatur, whichever period expires later. In such event,
tﬁe ﬁalue of the decedegt's partner :.1ip interest shall be
det rmined as follows: !As soonh as -agtical, the administra-

|

tor or executor of the deceased Par' ner's estate shall

appoint an appraiser, a#d the survl . ing Partners shall

appn@nt an apﬁraiser. The two app:r 1tsers shall then, between
them; appoint one appraiser. The t .roe appraisers shall then
review the books, recnrés and properties of the partnership and
detﬂ&mine the reﬁaonablé value of t:... deceased Partner's interest
in the parfnership. The surviving :rtner shall then purchase
the pntere&t of the deceased Partnc:, and the payment for said
1ntwkest shall be made in reasonabl: terms which shall be deter-
mlnuﬁ by the salid appraisers, provi:ind hﬁwever, at least twenty
percknt (20%) of the deceased Partn:r's interest will be paid for
in chsh, aﬁd the balance due will b - cvidenced by a promissory
nﬁtuéexecuted:by the surviving Part:~r in the principal amount of
the ﬁalance ﬂf such purchase price, ayable with interest at the

rato of eight percent (8%) per annu: to the order of the
decodent's pe*sanal representative .1 the terms agreed upon by
the surviving Partner and the repre . :ntative of the deceased

Ppariner's estate. 1If the parties cainnot agree upon the terms of

Ny I



th promissory note, then the appriisers appointed as set out

herein will determine fair and equitable terms.

ARTICLE *IV

i i Ibccmggtencx_@? Par.ner

| i In the event eithef of the Par:ners shall be adjudicated to
Le incompetent in any appropriate judicial proceeding, then the
terms of this agreement set out in article XIII shall apply and

Q govern the future of the partnershi;, provided, however, the word

ryf "guarﬁian“ shall be substituted for the words "executor, admi-

tratar; personal representative or representative" as used in

Article KIII.

|
| ARTICLE XV

ketirement Oi Partner

"Any Partner shall have the rigi* to retire and withdraw
frnm the partnership aL any time. 'f any Partner shall thus
gleet to retire from the partnersh . ., he shall notify the
remaining Partners of his election. The remaining Partners shall
havé the right to eithér purchasa .12 entire interest of the
retiring Partner in thé partnersni:.. or to terminate, dissolve ana
liqﬁidate the partnership business.

.If ﬂné of the remaining Partne:r:; elects to purchase such retiring

Partner'miinterest in the partnerstiin, he shall give written

notfce of his election to the reti: .ng Partner within two (2}

mﬂnéhs ﬂffhis receiving his notice c¢f retirement. In such event,
thﬁfamuuné of the purchase price st.all be determined as follows:
Theépurchase price shall be the fair market value of the retiring
Paréner's interest at the date the roemaining Partner elects to
pur&hase theirEtiring Partner's ini«rest. The fair market value
of %he retirﬂng Partner's interest chall be determined by an

indépendent appraiser selected by the retiring and purchasing

Partners, andiif they are unable t agree, the name of a
: registered M.A.T. appraiser shall ‘- out in a container by ~~oh

party and one (1) name drawn out wh¢ shall then appraise the pro-

'
T




ﬂ

pérty and his determination shall b~ binding and conclusive nﬁ
the parties hereto. If the one of remaining Partners so exercise
hio elaction to nurchase the intere ¢ Af the Haiﬂ.rnfirinq
Partner, it is agreed tﬁat the purci.ase and sale shall be closed
: with?n ninety (90) dayséafter the s31d opticon is exercised, and
% t#ﬁ burchaae price is t% be paid on rcasonable terms determined
| h& the retiring and puréhasing Part-«+rs. In the event ihe
Pbrtners cannot agree upon terms, t''rn the appraiser who deter-
mined the fair market value of the rrtiring Partner's interest

sha]F determine the terms and his & termination shall be binding

on the retiring and purchasing Partners.

| a
| |
| ! ARTICLE »VI
| |

.f o QQHZJF

Controver sy

. Any controversy or ¢laim arisin: out of or relating to this
{?ﬁ ; agrugment, or to the interpretation, breach, or enforcement
the:enf, shall be submitted to thre (3) arbitrators and settled
b? ~rbitration in the City of Birmi ¢ham, Alabama, in accordance
—:[j with the rules, then obtaining, ¢f ‘ne American Arbitration

Assoclation; provided, however, and notwithstanding any other

provisions of such rules, if the ma'ter submitted to arbitration
shall involve a dispute as to the ajpraised value of real estate
of a deceased, defaulting, incompet nt or retiring Partner's
parinership interest,FEQCh arbitraticn shall be held before three

(3) arbitrators, one of whom shall '« a Certified Public

Accountant and the other two of who- shall be licensed real
' estate appraisers. Any award made Ly a majority of such arbitra-
| tors shall be final, binding and co:-lusive on all parties hereto

for all purposes and judgment may k- ontered therecn in any court

' having jurisdiction thereof.

ARTICLE X111

| Termination of Partnership

At the termination of this part:crship by the expiration of

its terms, and!wheneuer liquidation ..f the partnership business

_9_




is otherwise provided for hereunde:r, the Partners {or the sur-
viving Partner) shall proceed with reasonable promptness to
liquidate the businessjﬂf the partn-rship. The profits and
losses of the business. during the n.riod of the liquidation shall
pe t'ivided among or be borne by th: Partners (or the then
Femaining or surviving Partners, a: the case may be), including
the estate of a deceased Partner, 1 the respective percentages
in yhcich they share such profits ..1d losses prior to the event
whjbh results 1n such liquidation. After the payment of the
paanership debts, expenses of ligiidation and any loans by
Paaners to the partne%ship, the proceeds of the liquidation, as

reaﬁized, shall be dis&ributed first, in discharge of the undrawn
|

prufits of the Partners and of the ~state of any deceased
Partner, and then prnp&rtionately :n discharge of the respective

capltal accounts. Any excess shali be distributed among the sur-
Living Partner(s) and ;he estate o' any deceased Partner in the
}Eﬂpective percentages:in which th-'v share partnership profits
tmr.ediately prior to the event whi:i results in such liquidation.
In connection with such liquidaticn, the surviving Partners shall
nave the Eﬂlg discretalon as to wh:rher sell any partnership
asset, including but nét limited tu real estate, and if so,
whother at public or private sle aqa:l for what amount and on what
terfts, or whether {if sale thereof is not required to enable
pay@ent of debts, expenses of ligqu.lation, loans by Partners, and
und%awn pénfita of the Partners) to distribute and transfer the
sam% to aﬁd among the remaining Partners and the estate of any
dec%ased ﬁartnar, in kind, by tran.‘erring interest therein in
thnirespE&tive percentages in whic!i profits and losses are shared
'mm%diately prior to the event whi:h results in such liquidation.
In thp eventlthat the surviving Pa: tners determine to sell any
rpnh prnperty, they shall not be r::quired to sell the same
pruMptly, but they shall have full right and discretion to deter-
mire the time when, and manner in wiich, such sale or sale shall

L Nadd, NAaving due regard Lo Ltone « 1vity and condition of the

real estate market and general financial economic conditions.

; ~10-




ARTICLE XVIII

Miscellaneous Provisions
1. The Partners may employ such persons as they deem advi-
sable to perform servicés for the p.rtnership and compensate tham

ih =nuch amounts and in such manner .5 they may determine.

%? | 2. The Partners are authorized, in the name of the part-
ﬂil nixrchip, to open and maintain a ban:. account or accounts in any
(7 . : : : :

B} pank from time to time so designate:l by the Partners in which

:b shall be deposited all of the cash contributions of the part-

\Pjnermpip and all other partnership income. Any funds in the part-

| : ,
nership bank account or. accounts may be withdrawn upon the signa-

|

| | |
I turel of any of the Parthers,
I

|

. Whenever provisions are mada:: in this agreement for the

|
giving, service, or delivery of any notice, such notice shall be

deemed to have been dulk given, ser:-4d and delivered, 1f mailled

oo T

%A.

by the United States re%istered or »rtified mail, addresssed to
' I

the party entitled to rﬁceive the =13 at his address; provided

et

howe ver, that each party hereto by 'nited States mail, registered

or certified, may give written noti—:> of election to change such

i
]

address. Except where ﬁtherwise sp--eified in this agreement, any

notice, statement, or other instrurm it shall be deemed to have

Tl

veen. given, served and delivered on the date on which such notice

LAt

was frailed as herein provided.

[ .
R

H. This agreement constitutes ‘e entire agreement among the
parthes, tﬁe supersedeé any prior understanding (whether written
or uﬁal], respecting the subject ma''er of this partnership.
Therﬁ are no fepresentatiﬂns. agree¢:ints, arrangements,
undn%standings, {oral or written), L>tween or among the parties
hﬁfﬂ&ﬂ relatiﬁg to the subiject matt.:r of this partnership,

| which are not  fully expressed herei:.

5. In th# event any portion of rhis agreement should be held

to be invalid or unenforceable at 1.v, the same shall not affect

in any respect whatsoever the validity of the remainder of this

—_—— - .

agroement,

-1] -




6. The covenants and agreemen:s herein contained shall inure
ﬁa the benefit of and be binding upon the parties hereto, their
éuHEESEQrE, assigns, heirs, admini :trators, guardians or other
per?ﬂnal repreanntativps.

I
. IN WI''NESS WHEREOFF the partic; have hereunto set their hands

an'seals on the day and vyear firs: above written,

WI1TNESSES:

2

E p NC A
T L )}_‘_),[- i }x,i-.\,_.' (SEAL)

P e ———

Harry B. Reglster, Jr. \

(25%) Interest

(SEAL)

Ghn D, Dav1s

: 5%) Interest

i &/

; (SEAL)
| Ww. Earl Richar

{25%) Interest

o
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This Instrumant was prepared by
wiLLIAM A. JACKSON
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