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™ . STATE OF ALABAMA )|
SHELBY COUNTY | b
| |I S
AMENDED . AND RESTATED
CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP
| OF | -.
PCA LAND DEVELOPMENT, LTD.
THIS AMENDED AND RESTATED CERTIFICATE AND AGREEMENT
OF LIMITED PARTNERSHIP (the "Agyeement"), made and entered
into as of the /JZ day of %{f/ ¢y 1989, by and
among PCA Land Development, Inc., an Alabama corporation
(hereinafter for convenience referred to as "General
Partner™), and the following undersigned persons {(hereinafter
for convenience referred to as the "Limited Partners"), as
follows: -
WITNESSET®TH:
:g WHEREAS, PCA Land Development, Ltd. (hereinafter
vy referred to as the "Limited Partnership") was organized as an
§ Alabama limited partnership pursuant to that certain
& Certificate and Agreement nf Limited Partnership dated as of
December 22, 1988; and
I
- WHEREAS, the parties to this Agreement desire to
amend and restate the Certificate and Agreement in its
E- entirety to provide for, among other things, the effectuation
of the purposes stated herein and the admission of the

purchasers of the Units as Limited Partners;
I .
NOW, THEREFORE, in'consideration of the premises and
of the mutual covenants and undertakings of the parties
hereto, 1t is agreed as follows:

1. Name, Office, Agent for Service of Process and

Partners' Names and Mailing Addresses:

1.1 Name; The name of this Limited Partnership
shall be PCA Land Develnpment Ltd.
|
1.2 Office: The street address of the office
of the Limited Partnership -shall be at 200 Mildred Street,
Columbiana, AL 35051, and shall also be at such other place
or places as the General Partner may hereafter determine. The
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‘mailing address of the Limited Partnership shall be 200
'Mildred Street, Columbiana, AL 35051, -

1 _
1.3 Agent for Service of Process: The Limited

Partnership's agent for service of process shall be William R.
Dexheimer, ¢

1.4 Partners' Names and Mailing Addresses: The
name and mailing address of  the General Partner is set forth
in Section 4.1, The names and mailing addresses' of the
Limited Partners are set forth in Section 4.2,

2. Duration: The term of the Limited Partnership
shall commence on the date of the filing of this Certificate
and Agreement of Limited Partnership in the Office of the
Judge of Probate of Shelby County, Alabama, and shall continue
until December 31, 2037; provided, however, that the Limited
Partnership shall be dissolved prior to such date (a) upon the
sale or other disposition of all of the assets owned by the
Limited Partnership unless prohibited from dissolving by law
or by prior agreement of the Limited Partnership; (b) upon
agreement of the Partners; or (c} as may be required by the
Alabama Limited Partnership Act of 1983, as the same may be
changed from time to time {the "Partnership Act").

3. Purpose and Description of Partnership Activity:
The Limited Partnership 1s organized for the following
purposes:

3.1 To acquire, own, maintain, develop,
improve, sell, lease or otherwise dispose of approximately 38
acres of real estate located in Shelby County, Alabama (the
"Real Estate"), the legal description of which is attached
hereto as Exhibit "A";

3.2 To borrow money to pay the cost of
acquiring the Real Estate (hereinafter referred to as the
"Acquisition Loan"};

3.3 To borrow money to pay the costs of site
development improvements (hereinafter referred to as the
"Development Loan");

3.4 To borrow money for working capital and to
evidence all loans by notes or other evidences of indebtedness
and to secure any loan by mortgage, deed of trust, pledge, oOr
other lien or security interest in furtherance of any or all
of the purposes of the Limited Partnership;

3.5 T¢ enter into, perform, and carry out
contracts and agreements necessary, appropriate, or incidental
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to the accomplishment of; the purposes of the Limited
Partnership; and

3.6 To do any other acts and things which may
be necessary, appropriate or incidental to the carrying out of
the business and purposes of the Limited<Partnership, subject
to the terms and conditions of this Certificate and Agreement.

3.7 To sell Units of Participation and to admit
the purchasers of such Units as Limited Partners, ;

4. Capital Cnntributimns:

4.1 General Partner: PCA Land Development,
Inc. is hereby named as the General Partner of the Limited
Partnership, and has contributed to the capital of the Limited
Partnership for its limited partnership interest its rights in
and to that certain option/sales agreement dated December 22,
1388, between the General Partner and Valleydale Development
Company, pursuant to which the General Partner obtained the
right to acquire the Real Estate. The mailing address of the
General Partner is 200 Mildred Street, Columbiana, AL 35051,

4.2 Initial Limited Partner: The Initial
Limited Partner is Eric §S. Solomon, M.D., who contributed the
sum of 3100 in cash to the Limited Partnership in exchange for
his limited partnership interest. The mailing address of the
Initial Limited Partner is 200 Mildred Street, Columbiana,
Alabama 35051. Upon the filing of this Agreement, the Initial
Limited Partner hereby withdraws from the Limited Partnership
even though- such Initial Limited Partner may be readmitted as
a Limited Partner under the provisions of Section 4,3,

4.3 Limited Partners:

(a) The Limited Partnership is authorized
to issue a minimum of 420 and a maximum of 625 limited partner
interests ("Units of Participation") at a cash price of 35200
per Unit. The General Partner is authorized to offer for
sale, pursuant to a private placement memorandum dated
February 15, 1989 and amended on April 7, 1989, up to 625 of
the Units of Participation to finance in part the acquisition
and development of the Real Estate and to provide security for
the Acquisition Loan and the Development Loan. No
subscriptions for the Units of Participation will be accepted
and no subscribers will be admitted to the Limited Partnership
as Limited Partners until the General Partner has received and
accepted subscriptions for a minimum of 420 Units of
Participation {the “"Minimum Subscription"). The Capital
Contritution required from each Limited Partner will be
payable 1n cash, with the minimum amount of $200 per Unit due
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at the time of subscriptiuni No subscriber will be admitted

to the Limited Partnership until his Capital Contributions are
paid in full.

{b) Each Limited Partner shall also be
required to execute a personal guarantee, pursuant to which
such Limited Partner agrees to personally guarantee a pro rata
portion of the Acquisition Loan and the Development Loan, if
such guarantees are required by the lender. The maximum

dollar amount of any guarantee per Unit will not' exceed
$4,800, | -

{c} The name, mailing address, Units of
Participation, and <Capital Contribution of each Limited
Partner is set forth on Exhibit "B" attached hereto.

(@) Except as otherwise provided in
Section 4.4, no Limited Partner shall be reguired to
contribute any additional capital to the Limited Partnership,
except that, under the Act, if any Partner has rightfully
received the return, by cash distribution or otherwise, of the
whole or any part of his Capital Contribution, such Partner
shall remain liable to the <creditors of the Limited
Partnership for any sums (not to exceed the amount of capital
s0 returned) necessary to discharge the Limited Partnership's
liabilities to its creditors, whose claims arose before such
return of capital, '

(e} If any Limited Partner fails to cure
within 30 days, any default under any gquarantee of the
Acquisition Loan or the Development Loan, the General Partner
shall have the right to sell the defaulting Limited Partner's
Unit or Units and apply the  proceeds to satisfy the default,
In such event, the defaulting Limited Partner will remain
liable and may be sued for any deficiency. The General
Partner will attempt to sell the Unit or Units of a defaulting
Limited Partner at the highest and best price, but the General
Partner shall have the authority to sell the Unit or Units at
any price obtainable. The General Partner shall have the
right to purchase any Unit or Units from a defaulting Limited
Partner under this section. A defaulting Limited Partner
shall not be entitled to receilve any allocation of profits and
losses or cash distributions from the Limited Partnership for
the vyear in which such default occurs or in any subsequent
year.

{f}) The General Partner may, in its sole
and absolute discretion, offer the Unit or Units of a
defaulting Limited Partner to the remaining Limited Partners
for purchase by sending written notice of such offer to the
non-defaulting Limited Partners. Any non-defaulting Limited
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Partner who elects to purchase some or all of the Units of a
defaulting Limited Partner shall agree to execute a new
guarantee in favor of the Limited Partnership's lender to
replace the guarantee signed by the defaulting Limited Partner

with respect to the Unit or Units purchased by the non-
defaulting Limited Partner. } «

(g} Any additional Limited Partner who
purchases a Unit or Units and makes the Capital Contributions
required as set forth herein after the execution of this
Agreement shall sign an amendment of this Agreement. The said
amendment to this Agreement shall be duly filed in the office
of the Probate Judge of Shelby County, Alabama.

(h} The iGeneral Partner may refuse to
accept any subscription for Units for any reason, in which

event, such subscriber's Capital Contribution and subscription
documents will be returned without interest.

4.4 Limited Partner Assessments:

{(a) If the General Partner determines, in
its sole and absolute discretion, that the Partnership
requires funds other than as hereinabove provided for, the
General Partner, from time to time during the year, may assess
the Limited Partners up to 4 maximum $200 per Unit per year.
The Limited Partners hereby agree to contribute such funds to
the Partnership at such time and in such amount as set forth
below. The General Partner shall give at least ten days'
written notice to the Limited Partners specifying the amount
and purpose of any such required funds and the date by which
such funds must be contributed to the Limited Partnership.
Such funds shall be contributed to the Limited Partnership on
or before the date specified in the notice in proportion to
the Partners' respective percentage interests in the profits
and losses of the Limited Partnership. All such contributions
shall be treated as capital contributions.

(b) If any Limited Partner fails to make
such capital contributions as may be required pursuant to an
Assessment on or before the date established {(such Limited
Partner being herein referred to as "Defaulting Partner"),
then each nondefaulting Limited Partner shall have the right
to contribute the amount of capital not contributed by the
Defaulting Limited Partner {the "Deficiency"} in proportion to
the ratio of the respective percentage interests in
Partnership capital of the nondefaulting Limited Partners who
so contribute. In the event a nondefaulting Limited Partner
contributes toward the Deficiency but contributes less than
nis pro rata share of such amount, the difference may be
contributed by any or all of the other nondefaulting Limited
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Partners, pro rata. All such contributions shall be made
within 10 days of notification to the nondefaulting Limited
Partners of the Defaulting Limited Partner's failure to make
the contribution. Should the nondefaulting Limited Partners
not contribute sums sufficient to cover the Deficiency within
said 10 days, then the General Partner &hall determine upon
and carry out one of the tollowing courses of action:
|

{1} |Attempt to borrow the amount of
the Deficiency not contributed by the non-defaulting Limited
Partners as provided above, from one or more of the
nondefaulting Limited Partners or from third parties on terms
and at an interest rate that the General Partner deems to be
in the best interest of the Limited Partnership. Any loans
from the nondefaulting Limited Partners may be made by them
pro rata or non-pro rata to their respective interests in the
profits and losses of the Limited Partnership, 1If any of the
nondefauvlting Limited Partners make loans to the Limited
Partnership under this alternative, no cash distribution shall
be made to any of the Limited Partners until the loans made by

the nondefaulting Limited Partners have been repaid in full
with interest,

— o (2) Attempt to raise the amount of
c::the Deficiency not contributed by nondefaulting Limited

5w Partners by offering additiconal interests in the Limited
ws Partnership to third parties,

X |

o . {c}) 1f any Partner fails to make all of

= the capital contribution required pursuant to an Assessment,

C- then, effective from the date of such failure, the Defaulting
Limited Partner's percentage interest in Partnership profits

E and losses shall be equal to the product of (a) the ratio of
capital contributions actually made by the Defaulting Limited
Partner, to all capital contributions made by all Limited
Partners to the Partnership, multiplied by {(b) the total
percentage 1interest of all Limited Partners 1in Limited
Partnership profits and losses. )

. {d} 1In the  event one or more of the
Limited Partners fails to make all of the capital contribution

required pursuant to an Assessment, then' the percentage
interest in the profits and losses of the Limited Partnership
of the nondefaulting Limited Partner shall be equal to the
product of (a) the ratio of capital contributions actually
made by the nondefaulting Limited Partner, to all capital
contributions made by all Limited Partners to the Limited
Partnership, multiplied by (b) the total percentage interest
of all Limited Partners in Partnership profits and losses,

(e) If tﬂ& General Partner elects to raise
the amount of the Deficiency not contributed by the
nondefaulting Partners by selling additional Units 1interests
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to third parties, the percentage interest in Partnership
profits and losses allocated to each such third party shall be

determined by negotiation between each such third party and
the nondefaulting Partners.

4,5 Summary of Capital Contributions: Por the
purposes of this Agreement, the capital of the Limited
Partnership shall be deemed to include the initial capital
contributions to the Limited Partnership made by the Partners
and any other amounts subsequently contributed to the:capital
by the Limited Partners or the General Partner.

4.6 -Capital Accounts: An individual capital
account shall be maintained for each Partner {(General as well
as Limited Partners). The: capital account of each Partner
shall consist of such Partner’'s original contribution of
capital, increased by {1} the amount of cash and the net fair
market value of other property contributed by such Partner,
and (2) such Partner's distributive share of taxable income
and gains {(except gain allocated to a Partner pursuant to Code
Sec. 704(c)) including income and gain exempt from tax and
income and gain as computed for book purposes, as described in

4 Treas. Reg. Sec. 1.704-1(b){iv}(2}{g)}, and decreased by (a)

&L
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syndication expenses and organizational expenses which have
not been amortized for federal income tax purposes over 60
months, (b) distributions of cash and the net fair market
value of other property to such Partner, {(c) such Partner's
distributive share of taxable losses, and (d) allocations of
loss and deduction, including loss or deduction, computed for
book purposes, as described in  Treas. Req.
1.704-1(b)(2){iv){q). For purposes of this Agreement, the
term "net fair market value® shall mean the fair market value
of property reduced by liabilities incurred, assumed, or taken
subject to. '

4.7 Offering of Additional Units: The General
Partner has the sole discretion to determine when or whether
to offer additional Units of Participation in the future.
Although there 1i1s no present specific intent to offer
additional Units, the General Partner may determine in the
future to raise additional: capital for proper partnership
purposes such as to make additional improvements to the Real
Estate, to develop a portion of the Real Estate, or to reduce
indebtedness of the Limited Partnership, The General Partner
is hereby granted the specific authority to issue additional
Units, provided such Units may not be issued on terms any more
favorable than the initial 625 Units are offered without the
prior written consent of the Limited Partners who hold, in the
aggregate, a majority of the outstanding Units,

=
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.
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5. Distributions Lﬁ Cash Flow and Net Proceeds and
Allocations of Profits and Losses:

5.1 Cash Flow:

{a) Definitions: .

(1) "Cash Flow" of the Limited
Partnership shall mean, for ‘any year, the gross cash receipts
of the Limited Partnership' for the year from all sources
(including, without limitation, capital contributions and
proceeds of any loans to the Limited Partnership and the
proceeds from any sale, exchange or other disposition of its
assets and proceeds from <condemnation awards or casualty
insurance) less the sum of: (i) all cash expenditures of the
Limited Partnership for that year (including, without
limitation, all payments on the indebtedness of the Limited
Partnership for borrowed money); and (ii) all reasonable
additions to reserves for taxes, insurance, future repairs,
improvements, property replacements, and anticipated future
eéxpenses and accruals for  expenses. The proceeds of any
capital contributions or loans received by the Limited
Partnership during a year for the purpose of paying
obligations of the Limited Partnership incurred or expected
to be incurred shall be deemed expended in the year of receipt
for the purposes of determining Cash Flow for that year
whether actually expended during that vyear or during the
subsequent year, |

(2) '"pistributable Cash Flow" shall
mean that portion of Cash Flow available for distribution to
the Partners as determined by the General Partner. The
General Partner shall have the right to retain up to fifteen

percent (15%) of Cash Flow annually for use in the Limited
Partnership's business.

(b) Allocations and Distributions of Cash

Flow: The Distributable Cash Flow of the Limited Partnership
during each calendar year shall be allocated and distributed,
to the extent available for. the year, among the Partners as
follows: 96% to the Limited Partners in proportion to their
Capital Contributions and 4% to the General Partner,

5.2 Allocation of Taxable Income and Losses for
Tax Purposes: For income tax purposes, all taxable income and
losses of the Limited Partnership, and each item of income,
gain, loss, deduction or credit entering into the computation
thereof, including gains and losses resulting from a sale,
exchange or other disposition of the Real Estate, shall be
allocated among the Partners as follows:

R
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(a) Taxable Income:

(1) 'If any Partner has a negative
Capital Account at a time when other Partners have positive
Capital Accounts, then an amount of taxable income equal to
the aggregate negative balances in the Capital Accounts of all
Partners having negative Capital Account balances shall be
allocated among the Partners having negative Capital Account
Balances in the ratio that each Partner's negative balance in
his Capital Account bears to the sum of all of the negative
balances in the Capital Accounts of such Partners,

(2} Thereafter, taxable income of the
Limited Partnership shall be allocated 96% to the Limited

Partners in proportion to their Capital Contributions and 4%
to the General Partner.

(b) Taxable Losses: All taxable losses
incurred by the Limited Partnership shall be allocated 96% to
the Limited Partners in proportion to their Capital
Contributions and 4% to the General Partner.

5.3 Qualified Income Offset: Except  as
provided in Section 5,5 below, in the event a Limited Partner
unexpectedly receives an adjustment, allocation, or
distribution described . in Treas., Reqg. §§1.704-

1(b)(2)(ii)}{(d}(4), (5} or (6), which has not otherwise been
taken into account in determining such Limited Partner's
Capital Account, if any, such Limited Partner shall be
specially allocated items of income and gain in an amount and
manner sufficient to eliminate, to the extent required by
Treasury Regulations wunder §704(b)}, the Adjusted Capital
Account Deficit of such Limited Partner as quickly as
possible, This Section 5.3 is intended to constitute a
"qualified income offset® under ‘Treas. Reg. §1.704-

1(b}{(2){ii)(4d) and shall: be interpreted consistently
therewith, .

5.4 Anticipatory Allocations: Except as
provided in Section 5.5 below, in the event that by reason of
the reductions to be made to a Limited Partner's Capital
Account pursuant to ‘Treasury Requlation §1.704-
1(b)(2)(ii1){d)(a), (5) or (6), such Limited Partner would have
a deficit in his capital account {at the end of any fiscal
year) which is in excess of the amount such Limited Partner is
deemed to be obligated tao restore pursuant to Treasury
Requlation §1.704-1(b}{4)}(iv)}(f), such Limited Partner shall
be specially allocated items of income and gain in the amount
of such excess as quickly as possible.

4
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_ 5.5 Minimum Gain Chargeback: Notwithstanding
anything to the contrary contained in this Section 5, if
during any fiscal year there is a net decrease in the Limited
Partnership's “"minimum gain," as defined 1in Treas. Req.
§1.704-1(b){4}(iv)(c), each ‘Partner who would otherwise have
an Adjusted Capital Account Deficit at the end of such year
shall be specially allocated items of income and gain for such
yvear {and, if necessary, subsequent years) in an amount and
manner sufficient to eliminate such Adjusted Capital Account
Deficit as quickly as possible. The items to be so allocated
shall be determined in accordance with Treasury Regulation
§1.704-1{b)(4)(iv}{(c). This Section 5.5 is intended to comply
with the minimum gain chargeback provisions of the Treasury

Requlations under IRC §704(b) and shall be interpreted
consistently therewith. |

5.6 Timing of Distributions: The General
Partner shall distribute the Distributable Cash Flow of the
Limited Partnership as the General Partner in its discretion
shall direct; provided, however, that in no event shall any
distributions be made which would, after giving effect to such
distributions, result in the liabilities of the Limited

Partnership exceeding the fair value of the assets of the
Limited Partnership.

6. Fiscal Matters:

6.1 Books of Account: Limited Partnership
books, 1n which shall be eptered fully and accurately each
transaction of the Limited Partnership, shall be maintained by
the General Partner at the office of the Limited Partnership
in accordance with the Partnership Act. Each Limited Partner
shall upon reasonable request and at all reasonable times
during ordinary business hours have the right to inspect and
copy, at their expense, all such books and records and any
other books and records of the Limited Partnership. In
addition, the Limited Partnership shall maintain at its
offices the following records: {(a} a current list of the full
name and last known business or residence address of each
Partner (which address shall be a street address); (b} a copy
of the Certificate and Agreement of Limited Partnership and
all amendments thereto, together with executed copies of any
powers of attorney pursuant to which any certificate or
amendment thereto has been executed pursuant to the
Partnership Act; (¢} copies of the Limited Partnership's
federal, state, and local income tax returns and reports, 1if
any, for the three most recent years; and (d) copies of the
Limited Partnership's financial statements for the three most
recent years. The books shall be closed and balanced at the
end of each accounting year, and, 1if deemed necessary by the
General Partner, shall be audited for each accounting year by
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a Certified Publi¢ Accountant or a firm of Certified Public
Accountants. Adequate reserves may be established, if needed,
for annual accounting and  legal fees, real estate taxes,

insurance, and any other item for which reserves should be
established, upon advice of accountants.

L
6.2 F1nanc1al| Statements: Annual financial
statements shall be prepared and furnished to the Limited
Partners within 120 days after the close of the taxable year
of the Limited Partnersh1p,rand the Limited Partnership shall
bear the cost of the preparation of such financial statements.

6.3 :Annual Accounts: The business of the
Limited Partnership shall be conducted on a calendar vyear
basis, ending on the 31lst day of December, and on that date a
general accounting shall be taken of the assets and
liabilities of the Limited Partnership, and of all other
dealings and transactions . of the same during the then
preceding year.

211 funds of the Limited
its name in such bank

6.4 Bank Accounts;
Partnership shall be deposited in
account or accounts as may be designated by the General
Partner. Checks shall be drawn upon said account or accounts
only for the purposes of the wventure and shall be signed by
the Managing General Partner,

_ L and OCther
S $ The General Partner shall. be entitled to
reimbursement

7. Interest on Capital Contributions,
Forms of Fees:

receive

for all expenses 1incurred in the
acquisition, development and management of the Real Estate.
In no event shall any Partner receive any interest on such
Partner's contribution to the capital of the Limited

Partnership.

8. 8tatus of Limited Partners:

i The liability of any Limited
Partner 1is limited by such Limited Partner's Capital
Contribution (including any obligations to make capital
contributions), and a Limited Partner shall not be bound by,
or be personally 1liable for, any expenses, liabilities or
obligations of the Limited:. Partnership, provided, however,
that such capital contributions of a Limited Partner shall be
subject to the risks of the:business of the Limited Partner-
ship and subject to the claims of the creditors of the Limited
Partnership. In addition, (i) if any portion of a Partner's
capital contribution to the Limited Partnership is returned to
him in accordance with the terms of this Limited Partnership
Agreement, such Partner will be liable to the Limited
Partnership for a period of one year thereafter for the amount

8.1 Liability:
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of the capital contribution returned to such Partner, but only
to the extent that such returned capital 1is necessary to
discharge the Limited Partnership's liabilities to creditors
who extended credit to the Limited Partnership during the
period such Partner's contribution was held by the Limited
Partnership; and (ii) if any portion of.a Partner's capital
contribution to the Limited Partnership is returned to him in
violation of the terms of this Agqreement, such Partner will be
liable to the Limited Partnership for 6 years thereafter for
the amount of the capital contribution wronqgfully returned to
such Partner. Nothing shall remove, diminish or affect the
limitation of the liability of a Limited Partner as set forth
herein. The Limited Partnership creditors shall have no right
to look to and are hereby notified that they may not look to
the personal estate of any Limited Partner hereof for
satisfaction of a Limited Partnership debt.
|

8.2 Status .of Partnership Interests: No
Limited Partner shall have the right to withdraw the capital
contribution made by such Limited Partner to the Limited
Partnership, except as a result of the dissolution and winding
up of the Limited Partnership, or as otherwise provided by
this Agreement or provided by law, No Limited Partner shall
have the right to bring an action for sale for division or
partition against the Limited Partnership or against any
Partner. No Limited Partner shall have the right to demand or
receive property other than cash in return for such Limited
Partner's contribution, either as to the return of

&= contributions of capital or as to profits, losses or

=

=:

distributions,

8.3 Business 'of the Limited Partnership; A
Limited Partner shall not take part in the conduct, management
or control of the business of the Limited Partnership and
shall have no right or authority to act for or bind the
Limited Partnership in any manner whatsoever. Except as may
be otherwise provided herein, a Limited Partner shall not have
the right to vote on any matter concerning the management and
affairs of the Limited Partnership.

9. Management of ‘the Limited Partnership, Powers
and Duties of the General Partner:

9.1 The affairs of the Limited Partnership
shall be managed and conducted by the General Partner 1in
accordance with the applicable laws of the State of Alabama
and subject to the terms and provisions of this Agreement,
Fxcept as otherwise provided in this Agreement, the General
Partner shall have the exclysive right to manage the affairs
of the Limited Partnership and handle all matters arising 1n
connection therewith, and the Limited Partners shall not have
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' the right to vote on any mat&ers concerning the management and

affairs of the Limited Partnership.

9.2 The General Partner shall establish an
Advisory Board to consult with the General Parther in matters
pertaining to the welfare and successful operation of the
Limited Partnership. The members of the Advisory Board shall
consist of not less than three (3) nor more than seven (7)
Limited Partners and shall be appointed by the General Partner
on an annual basis, 1If a Limited Partner withdraws from the
Limited Partnership for any reason, including retirement or
the transfer of his interest, he shall cease to be a member of
the Advisory Board upon the date of withdrawal. It is the
intent of the parties, pursuant to Sections 10-9-41 and -42 of
the Alabama Limited Partnership Act of 1983, that the Advisory
Board serve in an advisory capacity only and that it shall not

be entitled to vote on any matters concerning the management
and affairs of the Limited Partnership.

|
9.3 In addition to the other rights and powers

which the General Partner may possess under law or by virtue
of this Agreement, the General Partner shall have all specific
rights and powers required or appropriate to its management of
the Limited Partnership business, which shall include, but not
be limited to, the following rights and powers on behalf of
the Limited Partnership, subject, however, in all events to
the specific 1limitations 'set forth in this Agreement,

including, but not limited to, the limitations of Section 9.3
hereof: - -

(a) to ‘acquire, hold, ™ "sell, lease,
exchange and otherwise dispose of any property, 1interest
therein, or appurtenance thereto, as well as personal or mixed
property connected therewith, and other mixed or personal
property, including the purchase, maintenance, exchange, trade
or sale of such property, at such price or amount, for cash,
securities or other property, and upon terms as he shall deem,

in his absolute discretion, to be in the best interest of the
Limited Partnership:; |

(b) to borrow money on the general credit
0f the Limited Partnership for use in the Limited Partnership
business and, if security is required therefor, to mortgage or
subject to any other security device, all or any portion of
the property of the Limited Partnership, to obtain
replacements of any mortgage, security agreement or other
security device, and to prepay, in whole or in part,
refinance, increase, modify, consolidate, or extend any
mortgage, security agreement, or other security device, all of
the foregoing at such terms and at such amounts as it deems to
be in the best interest of the Limited Partnership:
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1 {(c) to }nter intc an agreement with
Strategic Health Resocurces of the South, Inc. for the overall
management and development of the Real Estate;

‘ (d) to acquire or enter into any contract
of 1nsurance which the General Partner «deems necessary and
proper for the protection of the Limited Partnership, for the
conservation of its assets, ior for any purpose convenient or
beneficial to the Limited Partnership;

L

(e} to employ, engage or contract with

persons in the operation -and management of  the Limited
Partneyship business, including, but not ‘limited to,
supervisory managing agents, building management agents,

leasing agents, insurance brokers, marketing specialists,
loan brokers, accountants and attorneys, on such terms and for
such compensation as the General Partner shall determine;

. (f) to execute, acknowledge, record and
deliver any and all instruments to effectuate the foregoing on
behalf of the Limited Partnership:

{g} to construct such improvements on the
real estate of the Limited Partnership as the General Partner
may deem to be in the best interests of the Limited
Partnership and to make such arrangements for the
construction, financing and sale of such improvements as may,
in the 1Jjudgment of the General Partner, be in the best
interests of the Limited Partnership;

| ‘ (h) to pay any and all expenses incurred
in the organization of the Limited Partnership and the sale of
Units to the Limited Partners,

(1) Notwithstanding Section 9.1 to the
contrary, no sale or financing or refinancing of all or
substantially all o¢f the: Real Estate other than the
Acquisition Loan in the approximate amount of $2,000,000 and
the Development Loan in the: approximate amount of §1,000,000
shall bhe effected without the prior written consent of the
General Partner and the Limited Partners, who own not less
than b51% of the Units of Participation in the Limited
Partnership. Pricor to soliciting the consent of the Limited
Partners to any such propo¢sed sale or other transfer or
financing or refinancing, the General Partner will advise them
of the terms and conditions relating thereto and make
available to them all pertinent information; and

{§) Pursuant to Section 6221, et. seq., of
the Internal Revenue Code of 1986, as amended, the General

e
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Partner 1s hereby designated as the Tax Matters Partner of the
Limited Partnership, '

I
9.4 The General Partner shall have all of the
rights and powers and be subject to all of the restrictions
and liabilities of partners in a partnenship without limited
partners, except as such rights and powers are restricted
pursuant to this Agreement, and, in particular, the General

Partner has no authority to: |

(a) do any act in contravention of this

Limited Partnership Aqreement;

(b} do any act which would make it
impossible to carry on the ordinary business of the Limited
Partnership: ;

|

(c) confess a judgment against the Limited
Partnership; |

| (d) possess Limited Partnership property

‘or assign the rights of the Limited Partnership in specific

Limited Partnership property for other than Limited
Partnership purposes;

(e) admit a person as a General Partner
except as otherwise provided in this Agreement:

(f) admit & person as a Limited Partner
except as otherwise provided in this Agreement;

{(g) continueé the business with the Limited
Partnership property after the retirement, death,
incompetency, withdrawal, removal, adjudication of bankruptcy
or insolvency, dissolution or other cessation to exist of the
last remaining General Partner.

(h} any person doing business with or
otherwise dealing in any transaction whatsoever with the
General Partner acting as such shall be entitled to rely fully
on its power and authority to bind the Limited Partnership in
that business or transaction. The General Partner shall have
no liability to the Limited Partnership or to any of the
Limited Partners for any mistakes or errors in judgment or for
any act or omission believed by it to be in good faith to be
within the scope of authority conferred upon it by this
Agreement, but it shall have 1liability only for acts or
omissions involving its intentional wrongdoing as General
Partner. The Limited Partnership shall indemnify and save
harmless the General Partner, its agents and employees against
and from any loss, liability or damage incurred as a result of

-15H-
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any act or omission with respect to which it is protected
under any provision of this Agreement.

10. . Withdrawal, Resignation, Transfer, Conveyance,
Sale, Alienation or Assignment by General Parthner:
10.1 A General Partner may not, whether
voluntarily or involuntarily, by dissolution, operation of law
or otherwise, (i) withdraw or resign from the Limited
Partnership or (ii) transfer, convey, sell, alienate or assign
all of his or its interest in the Limited Partnership without
the consent of the Limited Partners whe hold, 1in the
aggregate, at least b51% 'of the Units 1in the Limited
Partnership. The withdrawal, resignation, transfer,
conveyance, sale, alienation, assignment or other transfer by
a General Partner of his or its interest in the Limited
Partnership does not release him or it from any liability to
the Limited Partnership.

10.2 Except as otherwise provided by the
specific written consent of all Partners at the time, a
General Partner shall cease! to be a General Partner of the
Limited Partnership upon the happening of any of the events
set forth in §10-9A-61 of the Partnership Act (hereinafter
referred to as "Events of Withdrawal"),

11, Transfer of a Limited Partner's Interest:

el—

11.1 Except as otherwise agreed upon and except
as may be precluded by the laws of any applicable state and of
the United States, a Limited Partner shall have the right to
sell, assign, convey or exchange (ccllectively hereinafter
referred to in this Section 12 as "Assignment") the whole or
any portion of such Limited Partner's interest in the Limited
Partnership by a written assignment, the terms of which are
not in contravention of any of the provisions of this Limited
Partnership Agreement, which Assignment has been fully
executed by the assignor and assignee, and received by the
General Partner and recorded on the books of the Limited
Partnership; provided, however, any such Assignment shall have
the prior written approval of the General Partner and such
approval shall be at the sole and absolute discretion of such
General Partner, and the Limited Partnership shall obtain the
opinion of counsel that such assignments will not:

. {a) contravene the applicable provisions
of laws, rules and regulations of the federal and state
securities commissions; or

(b) result in a termination of the Limited
Partnership or jeopardize the tax treatment of any material
tax item.
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11,2 The "effective date" of an Assignment of
such interest as used in this section of the Agreement shall
be that date set forth ,on the written instrument of
Assignment. An assignor Limited Partner shall cease to be a
Limited Partner of the Limited Partnership upon the effective
date of the Assignment of such interest, and the assignee
shall not become a Limited Partner until the requirements of
Section 13 hereof are satisfied. An Assignment by any Limited

Partner does not release the assignor from his liability to
the Limited Partnership.

- 11.3 Anything: herein to the contrary
notwithstanding, both the Limited Partnership and the General
Partner shall be entitled to treat the assignor of such
interest as the absolute owner therecf in all respects, and
shall incur no liability for distributions of cash or other
property made in good faith tc said assignor until such time

as the written assignment has been received by and recorded on
the books of the Limited Partnership.

11.4 An assighe& of an interest in the Limited
Partnership shall be entitled to receive distributions of cash
or other property from the Limited Partnership attributable to
such interest acquired by reason of such Assignment from and
after the effective date of the Assignment of such interest to
said assignee except as provided 1n subsection 11.3 above.

v The net profits, losses and distributions attributable to such
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interest acquired by reason of such Assignment shall be
divided between and allocated to the assignor and assignee of
such interest as of the effective date of the Assignment of
such interest and shall be allocated pro. rata from the
effective date of such Assignment,

11.5 Upon the transfer of any interest in the
Limited Partnership, the General Partner may elect to adjust
the basis of the Limited Partnership assets pursuant to
Section 754 of the Internal Revenue Code of 1986, as amended.

11.6 The death or incompetency of a Limited
Partner shall not dissolve or terminate the Limited
Partnership. Subject to the provisions of Section 13, the
legal representatives of a deceased or incompetent Limited
Partner shall become a substitute Limited Partner 1in the
Limited Partnership and shall have all the rights and powers
and be subject to all the restrictions and liabilities of the
deceased or incompetent Limited Partner. The estate of the
deceased or incompetent Limited Partner shall be 1liable for
all of such Limited Partner's liabilities and obligations to
the Limited Partnership as a Limited Partner.
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12, BSubstituted Limited Partners: = Subject to
applicable regulations, no . assignee of the whole or any
portion of any interest in the Limited Partnership shall have
the right to become a substituted Limited Partner in place of

his assignor unless all of the following conditions are
satisfied: .

12.1 The assignor and assignee shall have
executed and acknowledged a .written instrument of assignment,
together with such other instruments as the General:Partner
may deem necessary or desirable to effect the admission of the
assignee as a Limited Partner, including, but not limited to,
the proper execution and filing of an amendment to this
Certificate and Agreement of Limited Partnership evidencing

the assignee's consent and agreement to the terms set forth
herein,

12,2 Such instrument of assignment provided for
herein shall have been delivered to and received by the
General Partner.

12.3 The writfen consent of the General Partner
approving the assignee as a Limited Partner shall be obtained.

12,4 A transfer fee has been paid to the
Limited Partnership which 1is sgufficient to cover all
reasonable expenses connected with such assignment and
admission, | -
|
13. Death or Retirement of a Limited Partner:

13,1 Upon the death of a Limited Partner or
upon a Limited Partner's withdrawal from the Limited
Partnership due to retirement, the Limited Partnership shall
purchase the Unit or Units of Participation owned by the
deceased or retiring Limited Partner at the time of his death
or retirement, at the price and on the terms and conditions
hereinafter set forth. Each Limited Partner hereby agrees
that, upon his death, his estate shall sell all of the Units
owned by 1t in the Limited Partnership, pursuant to the
provisions of this Agreement,

13.2 The purchase price for each Partner's
interest in the Limited Partnership shall be egqual to
whichever of the following is applicable:

(a) From' the date of the Limited
Partnership's formation through December 31, 1993, the amount
of such Partner's capital contribution;

(b} From January 1, 1994, through the date
the Acquisition Loan and Development Loan are paid in full,
the Partner's proporticnate share of the sum of the Limited
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Partnership's cost for the Real FEstate, the site development
improvements and the book value of all other assets owned by
the Limited Partnership less the amount of the Limited
Partnership’'s secured indebtedness:

(c) After the date “the Limited
Partnership's Acquisition Loan and Development Loan are paid
in full, the Partner's share of the net adjusted book value of
the Limited Partnership, as of the last day of the month
immediately preceding the date of retirement or death of the
Limited Partner, whichever is applicable {(hereinafter referred
to as the "Applicable Date"). Such net adjusted book value

shall be computed by the certified public accountant regularly
employed by the Partnership,

13.3 Adjusted! Book Value, as hereinabove
referred to, shall be the amount shown on the accounting
records or related financial statements of the Limited

Partnership as of the Computation Date. Further adjustments
shall be made for the following:

(a) All uvnpaid and accrued taxes shall be
deducted as liabilities. |

(b) All ' real estate owned by the
Partnership shall be valued at its net fair market value as
herein defined. |

(c) All assets sold or otherwise disposed
of after the date of the financial statement shall be deleted.

(d) All stock and securities held by the
Partnership shall be valued at their fair market value as of
the Computation Date.

13.4 The "Net Fair Market Value™ of any real
property owned by the Limited Partnership as of the Applicable
Date shall be its gross fair market value less the amount
encumbrances to which the property is subject. The subject
real property shall be appraised by an M.A.I. appraiser to be
agreed upon between the Limited Partnership and the selling
Limited Partner, or the ‘deceased Limited Partner's
representative or estate, as the case may be, If the parties
cannot agree wupon an appraiser, or the method for the
appointment of an appraiser, then the name of one M.A.I.
appraiser shall be selected by the retiring Limited Partner or
the representative of a deceased Limited Partner and a second
M.A.I. appraiser shall be selected by the Limited Partnership.
The two selected M.A.I. appraisers shall then select a third
M.A.I. appraiser. The third M.,A.I. appraiser shall perform
the appraisal and such selection shall be binding upon the
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parties hereto, their executors and administrators. If either
party fails to select an appraiser within forty five (45) days
following the Applicable Date then the appraiser selected by
the other party shall complete the appraisal. Such appraisal
shall be made by the appraiser within one-hundred twenty (120)
days of the Applicable Date. The retiring Limited Partner or
the representative of a deceased Limited Partner shall pay
one-half (1/2) the cost of such appraisal, and the Limited
Partnership shall pay the remaining one-half (1/2) of the cost
thereof. The value shown in the written appraisal ‘for the
subject real estate shall be substituted for its Book Value as
shown on the Limited Partnership's financial statements, The
Limited Partnership Unit's proportionate share of the Adjusted

Book Vvalue shall constitute and be deemed to be the fair
value,

14. Insurance: The Limited Partnership may insure
the life of a Limited Partner and name itself as the
beneficiary of such policies. If the Limited Partnership

purchases insurance on theLlifE of a Limited Partner, the

proceeds thereof, on the death of the insured Limited Partner,
will be distributed as folloys:

(a) First, to  satisfy any unpaid
obligations of the deceased Limited Partner as a Guarantor of
the Acquisition Loan or the Development Loan:

{b) Hexti to the purchase of the Limited
Partner's interest in the Limited Partnership in accordance
with the terms and conditions of this Agreement:

{(c) Thereafter, to the Limited
Partnership's working capital reserve.

The Limited Partnership shall be responsible for
and shall pay all premiums on such insurance policies,

15. Closing: The c¢losing of a transaction of
purchase and sale pursuant to this Agreement (hereinafter
referred to as the "Closing") shall take place in the offices
of the law firm reqularly employed by the Limited Partnership
at 10:00 A.M. on the one. hundred twentieth (120th) day
following the date of death -of a Limited Partner and the one
hundred twentieth (120th) day from the retirement of a Limited
Partner, as the case may be, or at such other time and place
as shall be mutually agreed upon by the parties (hereinafter
referred to as the "Closing Date®). At the Closing any life
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If the proceeds are insufficient to pay the full purchase
price owed to the personal representative of the deceased
LLimited Partner, then the unpaid balance shall be paid in cash
at Closing. If there are no life insurance proceeds received
or to be received by the Limited Partnership upon the death of
a Limited Partner, then twenty percent (20%) of the purchase
price shall be paid at Closing and the balance shall be paid
by the delivery of a promissory note {(the "Note"™) from the
Limited Partnership providing for payments in five (5} equal
annual installments, commencing one (1) year after the
Closing. The principal balance of the Note shall bear
interest at the rate of ten percent (10%) per annum, Interest
on the wunpaid balance shall be due and payable on the
installment due dates. The Limited Partnership shall have the
right to prepay all or any part of the unpaid principal
balance at any time with interest to date of prepayment and
default 1n the payment of ‘any installment shall cause the
unpaid principal balance to become immediately due and payable
at the option of the payee.

16. Residency and Investment Intent: Each Limited
Partner hereto hereby warrants and represents, to the General
Partner and to each of the other Limited Partners, that such
Limited Partner 1s acquiring an interest in this Limited
Partnership for investment purposes and not with a view
towards resale or distribution of such interest, and that such
interest is being acquired only for said Limited Partner's own
account and not for the account or benefit of any other person
unnamed; and that such Limited Partner is a resident and is
domiciled in the State of Alabama. Each fully indemnifies the
other, the Limited Partnership, the General Partner and all
other persons responsible for the offering of Units in this
Limited Partnership for any and all losses or damages of any
type whatsoever that may result 1if said Limited Partner’'s
representations above be false.

17. Power of Attorney:

(a) Except as otherwise provided by law,
each Limited Partner hereby . irrevocably constitutes and
appoints the General Partner as his, her, or its true and
lawful attorney, in his, her, or its name, place, and stead,
to make, execute, consent to, swear to, acknowledge, record
and file all instruments and to take any and all other action
as the General Partner may deem necessary or desirable to
fully carry out the provisions of this Agreement in accordance
with its terms,

(b) 1t is expressly understood and
intended by each Limited Partner that the grant of the

' =
-l

=d . .T

vt ¥ -

Laadl T



8ok 38 et 576

S s - (R

r— L
—
-
[T

foregoing power of atturneylzs coupled with an interest and
shall be irrevocable.

(c}) The fnregning power of attorney shall
survive the death of any Limited Partner who shall have died
during the term hereof. The foreqoing power of attorney may be
exercised by the General Partner for each Partner individually
or as attorney in fact for all of them together.

_ {d) The fnregﬂing power of attorney shall
survive the delivery of an assignment by a Limited Partner of
the whole or any portion of such Partner's interest.

(e) The foregoing power of attorney shall
in no way cause the grantor of such power of attorney or any
other Partner other than the General Partner to be liable in
any manner for the acts or omissions of the General Partner.

18. Dissolution gi Limited Partnership:

18.1 The Limited Partnership shall be dissolved
and i1ts affairs shall be wound up upon the happening of the
first to occur of the following:

_ -~ {a) term{natiun of the Limited Partner-
ship, as provided in Section 2 hereof:;
|
(b) written consent of all Partners:
{c) an EBvent of Withdrawal of a General
Partner, unless at the time .0f the Event of Withdrawal there

is at least one other General Partner or the provisions of
Section 18.2 below are satisfied; or

I * -
(d) entry of a Decree of Judicial
Dissclution.

18.2 If an Event of Withdrawal of a General
Partner occurs at a time when there 1s no other General
Partner, then the Limited Partnership shall be dissolved,
unless within a period of 90 days from the date of such Event
of Withdrawal all Partners agree in writing to continue the
business of the Limited Partnership and to the appointment of
one or more successor General Partners. In the event of such
succession, the successor General Partner{s) shall succeed to
or shall acquire, as the case may be, the interests in the
Limited Partnership of the former General Partner without
further action by paying to the former General Partner or his
representatives an amount equal to the full fair market value
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of the fﬂrmer General Partners’ interest in the Limited
Partnership. ’

In the event that successor General Partner(s) and
the former General Partner ot his representatives, as the case
may be, cannot agree upon| the fair market value of such
interests in the Limited Partnership, the successor General
Partner(s) shall, nevertheless, immediately assume the duties

of the General Partner of the Limited Partnership, and the
fair market wvalue of the ;interest of the former .General
Partner and the percentage thereof payable, if any, shall be

determined by an arbitrator under the rules of arbitration as
set forth by the American Arbitration Association, and it
shall be paid by the successor General Partner{s) upon such
determination, Such proposed successor General Partner(s)
shall, immediately after approval by all of the Partners, in
the manner set forth above, assume all the rights, powers, and
obligations of the General Partners under this Aqreement, upon
written acceptance and adoption of all of the terms and
provisions of this Certificate and Agreement, including the
management of the Limited Partnership under Section 9 hereof,

18.3 In the event that the Limited Partnership
is dissolved by reason of (i) an Event of Withdrawal of the
General Partner as described in subsection 10.2 above, and
(1i) the failure of the Partners to select one or more
successor General Partner in the manner provided in subsection
18.2 above, then a special meeting of all the Partners shall
be held at the office of the Limited Partnership for the
purpose of appointing a Liguidating Partner to wind up the
affairs of the Limited Partnership, liquidate its assets and
distribute the proceeds therefrom. Such special meeting shall
be held, without notice, on the fifteenth (15th) day after the
happening of the event causing dissolution of the Limited
Partnership, or if such day is a Sunday or a legal holiday,
then on the first day 1mmediately following the fifteenth
{15th) day which is not a Sunday or a legal holiday.

18.4 Upon the happening of any event causing
dissolution of the Limited Partnership under subsection 18.1
above, a statement shall be prepared under the gdirection of
the General Partner or the Liquidating Pariner, as the case
may be, setting forth the assets and liabilities of the
Limited Partnership, and & copy of such statement shall be
furnished to all Partners within 30 days after such event
causing dissolution of the Limited Partnership. The General
Partner or the Liquidating Partner, as the case may be, shall
promptly take such action as is necessary so that the Limited
Partnership’'s business shall be terminated, 1its liabilities
discharged and 1ts assets distributed as  hereinafter
described, A reasonable period of time shall be allowed for
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the orderly termination of the Limited Partnership's business,
the discharge of its liabilities and the distribution of its
remaining assets so as to enable the Limited Partnership to

minimize the normal losses incurred in the liquidation
process. |

: . 1
18.5' Upon the dissolution and winding up of the
Limited Partnership, the assets of the Limited Partnership
shall be sold for cash and any gain or loss resulting
therefrom shall be allocated among the Partners as provided in
Section 5.2 above. Such proceeds of the Limited Partnership
shall be distributed in the following order of priority:

{(a) to creditors (including Partners who
are creditors) in satisfaction of the 1liabilities of the
Limited Partnership, other than liabilities to existing and

former Partners for distributions from the Limited
Partnership;

‘ (b) to existing and former Partners in
satisfaction of liabilities to them, if any, for distributions
from the Limited Partnership;

{(c) to the Partners in the same manner as
set forth in Section 5.1(b).

19, Covenant Not to Compete.

19.1 Noncompetition. Until the expiration of
the term of this Agreement as set forth in Section 2 or for
two (2} years following the earlier termination of the Limited
Partnership, the Limited Partnership and each Partner {(general
or limited) hereby covenants that neither the Limited
Partnership nor any Partner (general or limited) shall,
directly or indirectly, invest or ©participate 1in the
development, ownership, management, operation or control of
any entity or business, or purchase or lease any real property
that is or will be operated as or used in connection with an
acute care, sub-acute care, ambulatory surgery or diagnostic
imaging facility, within a tén (10) mile radius of the borders
of the Real Estate, without the prior written consent of
Brookwood Center Development Corporation ("Buyer™), which
consent may be withheld by Buyer in its sole discretion. In
addition, the Limited Partnership shall grant or deny 1its
consent in any and all instances covered under this Section
19.1 in accordance with Buyer's grant or denial of its consent
as provided in this Section 19.1, Notwithstanding the
preceding sentence, nothing in this Section 19,1 shall be
construed to restrict either the rendering of professional
medical services at any location by any Partner, or prohibit
the ownership of any publicly traded stock held by the Limited

!
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Partnership or any Partner,| which is traded over-the-counter
or on a recognized stock exchange. This covenant shall be
binding upon the Limited Partnership and all of the Partners
and their respective heirs, executors, administrators,
transferees, successors and assigns. Notwithstanding the
first sentence in this Section 19.1, this Section 19.1 shall
not apply to any Partner after two (2) years following such
Partner's withdrawal from the Limited Partnership or to any
Partner who also is a shareholder of Strategic Health
Resources of the South, Ind. at the time of its formation,
except as provided in Section 15{(g}{1) of the Agreement of

Purchase and Sale between the Limited Partnership and Buyer,
dated April 7, 1989,

19.2 Grandfather Clause. Section 18.1 shall
not apply to any investment held by the Limited Partnership or
any Partner as of April 7, 1989,

19,3 Damages.‘ The Limited Partnership and each
Partner acknowledge that a breach of the covenant contained in
Section 19.1 will cause irreparable damage to Buyer, the exact
amount of which will be difficult to ascertain, and the
remedies at law for any such breach will be inadequate. 1In
addition, the Limited Partnership and each Partner acknowledge
that the Limited Partnership intends to convey 1l acres of the
Real Estate to Buyer pursuant to the Agreement of Purchase and
Sale. Accordingly, the Limited Partnership has agreed that if
the Limited Partnership or the General Partner breaches the
covenant contained in Section 19.1, Buyer shall be entitled to
(o) liquidated damages from the Limited Partnership in the
amount of $50,000, for each instance in which the Limited
Partnership or the General Partner breaches the covenant
contained in Section 19.1, (B) injunctive relief, without
posting bond or other security and without the necessity of
proving actual damages, and (C) any other rights and remedies
that Buyer may be entitled t¢ at law or in equity. The sum of
350,000 represents the reasonable endeavor by the Limited
Partnership and Buyer to estimate a fair compensation for the
foreseeable and unforeseeable losses that might result from
the breach of the covenant contained in Section 19,1 by the
Limited Partnership or a General Partner. If any Limited
Partner breaches the covenant contained in Section 19.1, the
Limited Partnership shall, upon written notice from Buyer, in
its sole discretion, diligently prosecute {(using counsel
chosen by Buyer) to completion and use its best efforts to
collect liquidated damages from such Limited Partner equal to
390,000 for each instance in which such Limited Partner
breaches the covenant contained in Section 19.1, in addition
to injunctive relief and any other remedies that the Limited
Partnership may be entitled to at law to in equity. The sum
of $50,000 represents the reasonable endeavor by the Limited
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Partnership and Buyer to estimate a fair compensation for the
foreseeable and unforeseeable losses that might result from
the breach of the covenant c¢ontained in Section 19.1 by a
Limited Partner, The Limited Partnership has also agreed to
inform Buyer periodically of the status of any action pending
against any such Limited Partner to coldect such ligquidated
damages. Buyer has agreed to pay for all costs and attorneys’
fees incurred in connection with the prosecution of a Limited
Partner for the breach of Section 19.1, and the subsequent
collection of any liquidated damages from such 'Limited
Parther. The Limited Partnership has agreed to pay over to

Buyer any and all amounts received by it as damages from any
such Limited Partner.

19.4 Savings Clause. If either the time or
distance restrictions, or both, set forth in Section 19.1 are
held invalid by a court of competent jurisdiction, then such
restriction shall be deemed revised to include the maximum

reasonable restrictions allowed under the laws of the State of
Alabama,

19.5 Third Party Beneficiary and Amendment.
The Limited Partnership and each Partner (general and limited)
hereby acknowledge that the provisions contained 1in this
Section 19 are intended to induce Buyer to enter into the
Agreement of Purchase and Sale and that these provisions are
for Buyer's benefit, The Partners (general and limited)
hereby agree that until December 31, 2037, the provisions of
this Section 19 cannot be amended without the prior written
consent of Buyer, provided that the Agreement of Purchase and
Sale has not been terminated pursuant to its terms and so long
as Buyer, AMI or a corporation that 1is a wholly-owned
subsidiary of AMI 15 the owner of the 11 acres to be scld to
Buver,

20, Notices: Any notices or document required or
desired to be glven to the General Partner or the Limited
Partners or to the Limited Partnership shall be in writing and
shall be deemed to be given {(a} if to the Limited Partnership,
when deposited in the United States mail, first class, postage
prepaid, addressed to the Limited Partnership in care of the
General Partner at the address of the Limited Partnership's
office, and (b) if to the Partners, when delivered personally
to those Partners, or their personal representative or
successors in interest, or deposited in the United States
mail, first class, postage prepaid, addressed to the Partners
{or their personal representatives or their successors 1in
interest) at the address shown for such Partner in Section 4
hereof.
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21. Applicable Law: This Certificate and Agreement
and the rights of the parties hereunder shall be interpreted
in accordance with the laws of the State of Alabama,

22. Entire Aqreement: This writing constitutes the
entire Agreement of the parties and supersedes any prior
understandings or agreements among the parties with respect to
the subject matter. There are no representations,
arrangements, understandings or agreements, oral or written,
among the parties hereto relating to the subject matter of
this Agreement, except those fully expressed herein,

23. Successors in Interests: Except as otherwise
provided herein, all provisions of this Agreement shall be
binding upon, inure to the benefit of and be enforceable by
and against the respective heirs, executors, administrators,
personal representative, successors and assigns of any of the
parties to this Agreement,

24, Litigation: = The  General Partner shall
prosecute and defend such actions at law or in equity as may
be necessary to enforce or protect the interests of the
Limited Partnership. The General Partner shall respond to any
final decree, judgment or decision of any court, board or
authority having jurisdiction in the premises. The General
Partner shall satisfy any such judgment, decree or decision,
first out of any insurance proceeds available therefor, next
out of the assets of the Limited Partnership, and finally, out
of the assets of the GeneralIPartner.

25, Amendments: ‘Except for the  provisions set
forth in Section 19, this Agreement may be modified, altered,
changed or amended, in accordance with the Partnership Act.

26. Reproduced Copies: The typed copy or ribbon
copy of this instrument was used to electro-statically
reproduce the copies of this instrument which are being
executed and signed by the parties, It 1s agreed and
stipulated by all of the parties to this instrument that all
of the electro-static copies, which are executed and signed by
all of the parties hereto, are deemed and declared to be
primary evidence of this said instrument and each executed and
signed copy thereof shall be treated for all pPuUrposes as a
duplicate original of this said instrument.

27, Counterparts: This Aqreement may be executed
in any number of counterparts and all of such counterparts
shall for all purposes constitute one agreement, binding on
the parties hereto, notwithstanding that all parties are not
Signatories to the same counterpart, and further, the pages of
the counterparts on which appear the signatures of the parties

-27-
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- hereto may be detached from the respective counterparts of the

agreement and attached all, to one counterpart which shall
represent the one final Agreement.

I . .
IN WITNESS WHEREOF, the parties hereto affix their
hands and seals on this the day and year {first above written.

PCA LAND DEVELOPMENT, INC.

i By ;/J“1'1;' ﬂLﬁZ@; fi7

HarryVL., Phillips, M.D,
Its President

{GENERAL PARTNER)

lo—

olomon, M.D.

Eric S,

(INITIAL LIMITED PARTNER)

Ref: CMG/92245
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Signatude
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Print Name Here

Social Security Number

Name of Entity

By

Its

Employer I.D. Number
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Mailing Address

State

City

Zip Code
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Signature -

LIMITED PARTNER:
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Eronid L, 621441 z}

Print Name Here

Soclal Security Number

Name of Entity

By

Its

Employer 1.D. Number
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Mailing Address
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City State Zip Code
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Print Name Here

Social Security Number

Name of Entity

By

Its

Employer 1.D. Number

bnde, @ Feust Bedll fapas

Mai1ling Address
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City State Zip Code
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Soclal Security Hum!er

Name of Entity

By
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Employer [.D. Number

1947 VELWAYT /L |

Mailing Address
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LIMITED PARTNER:

Signature

Pz_u ! S Scé /fc:g

Print Name Here

Social Security Number

Name of Entity

Employer I1.D. Number

350G Bfﬁl;fﬂe Dr

Mailing Address
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1
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State

Z1p Code
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LIMITED PARTNER SIGNATURE PAGE

LIMITED PARTNER:

Signatute

/
jzaﬁoéfa Mlﬁgﬁﬁg

Print Name Here

Social Security Number

Name of Entity

By

Its

Employer 1.D. Number
c99q M/ Yiw /@(w/'
Mailind Address

BAMV( AL zXz4Y

City State Zip Code
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Social Security Number

| Name of Entity

By

e

Employer 1.D. Number

o 038 2590

Malling Address

City State Zip Code
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Print Name Here
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Name of Entity
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Employer 1.D. Number
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City State Zip Code
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Signature
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Print Name Here

Name of Entity

BY
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EXHIBIT A

PROJECT LEGAL DESCRIPTION

|
A parcel of land in the NW 1/4 of Sectiom 29, Township 19 South,
Range 2 West, wore particularly described as folliows?
Yrom the SW corner of paid 1/4 Section, rum North elong the West line
of said 1/4 Section 250,00 feet to the point«of beginning of the
property Lerein fescribed; thance continue on the same course 462,31
feet to » point on the Southessterly right of vay of Shelby Councty
Highway lo. 17, uaid point being on a curve 1o the left, sasid curve
having & radius of 5,845,00 fewtr and a centrsl angle of 4 deg. 23 min,
%8 assc¢., thenco turn sn angle to the right of 51 deg. 28 min., 38 sec.
to tangent and run Northeasterly slong said right of vay and the arc
of said curve 448,24 feet to the point of tengency; thence continue
Hortheasterly along sald right of wvay 534,64 feer to a pointi thenca

vight 90 deg. and run Southeasterly 75.00 feet slong an offset of said
right of way; theoce left 89 dag. 04 min. end continue Northeassterly

salony #sid right of way 496 .06 Fget to & pointi thence turn an atgle

sook )38 ﬁaﬁf (12

to the right of 153 deg. 48 min, 27 sec., and run Southwesterly 32.80
faet to the baginning of a curve tO rhe right, said curve having =
cadiug of 1,711,27 feet and a central angle of 10 deg. 30 min., thunce
continue Southweaterly slong ths are of gald ecurve 313,61 fgat to the

point of tangent! thence turn an angle to the left of 1 deg. 12 gin, 12
cgc, from tangent snd continua Southwvesaterly 759,600 feat to the

point of beglnning of s curve to tha 1eft, #6id curve having a radiuz
of 197.81 feetr and a central angle of 34 deg. 59 ain, 50 cec., thence
continue Southwesterly along the are of esid curve 120.83 faeti thance
turn sn angle to the right of 64 dug. 34 min, 35 wsec, from tangent and
run Southwesterly 6.14 feet; thence turn an snile to the right of &
deg. 49 min., and continue Southwesterly 142,00 feeri thence turm an
angle to the left of 8 deg. 28 ain. and continue Southwesterly 512,00
feet to the point of baginning of the property herein describedi being
situated in Shelby County, Alabsama.

Mineral and mining rights excespted.

'..1 -
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EXHIBIT *'B"

AMENDED AND RESTATED

CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP

Name and Mailing Address

Or. Gary Howard
1502 Grove Place

Birmingham, AL 35209

Dr. Edward Goldblatt |
1332 Waxwing Drive |
Alabaster, AL 35007 |

Dr. Barry McLean
9 Brush Creek Farms
Columbiana, AL 35051

Dr, Barry G. Nedoba

1942 Riverway Drive
Birmingham, AL 35244

Dr. Paul S, Scalici
3506 Bethune Drive
Birmingham, AL 35223

Dr. J. Rodolfo Vargas
2022 Brookwood Medical Center Drive
Bi rmingham, AL 35209

Dr. J. Max Austin, Jr,
Southern Gyn Oncology, P.C.
1016 18cth Street South Suite A
Birmingham, AL 35205-4810

Dr. Chivers R. Woodruff, Jv.
1206 Cheval Lane
Birmingham, AL 35216

Dr. Jorge A. Ping
4933 Mountainview Parkway
Birmingham, AL 35244

No. of
Units

16

16

16

16

2]

21

16

16

Capital

e o FERE
L -':'."I.'r' W FF

v

-De

Share of

big

tributions

Contribution & Profit & Loss

$3,200

800

3,200

3,200

3,200

4,200

4,200

3,200

3,200

3.657%

.915%

3.657%

3.657%

3.657%

4.8%

4.82%

3.657%

3.657%
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Dr. C. Rush McInnis, Jr.

1630 Panorama Lane
Birmingham, AL 35216

Dr. Michael E. Brewer
3403 Creekwood Drive
Birmingham, AL 35243}

Dr. Michael Alan Chandler
2321 Tanglewood Broolk Lane
Vestavia Hills, AL 35243

Dr. John G. Hankins |
2022 Brookwood Medical Center Drive
Suite 415 ACC

Birmingham, AL 35209

Dr. Harry L. Phillips
100 Beacon Drive
Columbiana, AL 35051

Dr. J. H. Blanton
2018 Brookwood Medical Center Drive
Suite G-5 Brookwood Professional Office
Birmingham, AL 35209
e | o
o Dr. James 0. Williams
L= 300 West Clay
§§ Sylacauga, AL " 35150
L 0 Nos

QC William R. Dexheimer
€ 2178 Baneberry Drive
Birmingham, AL 35244

%5 Dr. Eric Solomon
3603 Dunbarton Drive
Mountain Brook, AL 35233

Dr. Connie Kemph
2429 Dolly Ridge Trail
Birmingham, AL 35243

Dr, Joeeph L. Story
P. 0. Box 1006
Columbiana, AL 35051

Dr. Thomas M. Nolen
P.. Di B'DI lﬂﬂﬁ
Columbiana, AL 35051

10 2,000
16 3,200
16 3,200
16 3,200
21 4,200
16 3,200
Building

16 3,200
21 4,200
21 4,200
7 1,400
16 3,200
16 3,200

2.286%

3.657%

3.657%

3.657%

4.8%

3.657%

J.657%

4.8%

4.8%

1.6%

3.657%

3.651%
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W. Eason Mitchell
Pl U. BDJ{ gﬁg
Alabagter, AL 35007

Dr. Frank H. Rudeseal
1804 Post Daklﬂuad
Birmingham, AL 35216

Dr. Wyndol $. Hamer, Jr.

Suite 100 ACC

2010 Brookwood Medical Center Drive

Birmingham, AL 35209

James M. Allen, M.D,
857 Tulip Poplar Drive
Birmingham, AL 35244

Charles Buel tman
6216 Ransom Road
Birmingham, AL 35210

Michael 5. Vaughn
3667 Altacrest Drive
Birmingham, AL 35243

Dl‘- Hiﬂhﬂﬂl JI TurnEI‘
3616 Cheshire Road
Birmingham, AL 35242

Ellen 8. Weber, M.D.
3413 Watertown Place
Birmingham, AL 35243

' 3,200
° .3.200
e 3,200
10 ) 000
6 1,200
e 3,200
: 1,000
: 200

A

na 1 RUMENT Wi

| e, S

' JUDE QL/ /SH SO

! . Teedd A-00
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3.657%

3.657%

3.657%

2,286%

3.657%
1.143%

.229%
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