- CERTIFICATE AND AGREEMENT
 OF LIMITED PARTNERSHIP OF

. SALSER FAMILY LIMITED PARTNERSHIP

THIS CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP is

- made and entered into as of the ﬂ day of Lj—,;,,fg , 1997, by and among Jerry L.

Salser, as general partner (the "General Partner"), and those parties identified in Exhibit

A as the limited partners (the "Limited Partners™). The General Partner and the Limited
Partners hereinafter are sometimes referred to collectively as the "Partmers.”

WHEREAS the parties hereto wish to form a limited partnership, governed by the

Revised Alabama Limited Partnership Act (the "Act"), under the name and style of Salser
Family Limited Partnership (the "Partnersqip "); and

WHEREAS the parties heréto have agreed to conduct the Partnership business
under this partnership agreement (the "Agreement”), which shall govern the rights and

duties of the parties, and which constitutes the entire agreement from and after the date
hereof;

NOW, THEREFORE, in consideration of the premises and the mutual covenants

of the parties hereto, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby agree as tollows:

ARTICLE I
FORMATION, NAME, AND PRINCIPAL

PLACE OF BUSINESS

1.1 Formatien. The parties hereto do hereby form the Partnership as a hmited
partnership under the provisions of the Act upon the terms and conditions, and for the
limited purposes and scope, set forth in this Agreement.

1.2 Name. The firm name and style under which the Partnership will conduct
its business shall be the Salser Family Limited Partnership.

1.3 Principal Place of Business. The principal place of business and principal
office of the Partnership shall be 200 Highway 408, Shelby, Alabama 35143. The
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Partnership may change its place of business and office, and may have such additional
places of business and offices, as the General Partner may determine.

ARTICLE 11
DEFINITIONS

2.1 Definitions.

(a) As used throughout this Agreement:

| (1) "Adjusted Capital Account Deficit" means, with respect
to any Partner, the deficit balance, if any, in that Partner's Capital Account (as
defined in Section 5.6 of this Agreement) as of the end of the relevant taxable
year, after giving effect to the following adjustments:

(A) Credit to that Capital Account (1) all amounts that
the Partner is obligated to restore pursuant to any provision of this
Agreement, or pursuant to Regulations § 1.704-1(b)(2)(1i)(c) or (11)(h), or
any other pertinent provision of the Regulations; (ii) the Partner's share
of partnership minimum gajn within the meaning of Regulations § 1.704-
2(b)(2), if any; and (ii1) Partner's share of partner nonrecourse debt

- minimum gain w1tnf1 the meaning of Regulations § 1.704-2(1)(3), if any;
and

(B) Debit to that Capital Account the items described
in Regulations § 1.704-1(b)(2)(i1)(d)(4) through (d)}(6).

The foregoing definition of Adjusted Capital Account Deficit 1s intended to comply
with the provisions of Regulations § 1.704-1(b}(2)(ii)(d) and shall be interpreted
consistently therewith.

(2) "Majority in Interest of the Limited Partners” means
Limited Partners whose aggregate LP Participating Units exceed 50 percent of all
outstanding LP Participating Units held by the Limited Partners.

(3) "Net Asset Value" as of a specific date means the excess
of the fair market value of the assets of the Partnership on that date over the
liabilities of the Partnership on that date.

(4) "Net Cash Flow" means {(on the cash receipts and
disbursements basis of accounting) the net receipts (i.e., the excess, if any, of
revenues over expenses and repayment of loans) of the Partnershlp, (A) including
distributions from entities owned by the Partnership; cash from operations or
investments; proceeds from the sale, exchange, or other disposition of Partnership
assets; and excess cash 'from the refinancing of any mortgage debt of the
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Partnership; but (B) excluding capital contributions of the Partners; proceeds of
any loans made to the Partnership (except to the extent of excess cash from a
refinancing); funds that the General Partner, in its sole discretion, elects to
reinvest on behalf of the Partnership; and reserves deemed reasonably sufficient,
in the sole discretion of the General Partner, for (i) the working capital needs of
the Partnership, (ii) the payment of liabilities incurred (including any loans made
by any Partners) or arising in the reasonably foreseeable future in connection with
the operations of the Partnership, and (iii) capital expenditures or contributions
incurred or arising in the reasonably foreseeable future. o

(5) "Percentage Interest” of ecach Partner mcans the
percentage of the Partnership's total outstanding Participating Units owned by that
- Partner.

(6) . "Person” includes any individual, corporation, firm,
partnership, trust, or other form of association.

(7) "Proceeds,” when used in connection with a sale,
exchange, or other disposition of property, or with refinancing, means net
proceeds after the deduction of all related expenses.

(8) "Regulatiops” means the specific temporary or final
Treasury Regulations promulgated in respect of the Internal Revenue Code of
1986, as amended from time' to time (the "Code"), and any successor provision or
provisions thereto. |

(b) The following table indicates the location in this Agreement of the

other terms defined herein;

Defined Term . Location
Act Page 1
Affiliate 9.7(a)(10)
Book-Tax Disparity 6.4
Agreement Page 1
Capital Account 5.6

Code - 2.1(a)}8)
Dissolving Event 10.1
Effective date of a transfer | 8.1(b)
General Partner Page 1
GP Participating Units 5.3(a)
Limited Partners Page 1
LP Participating Units 5.3(a)
Participating Unit i 5.3(a)
Partners | _ Page 1
Partnership | Page 1
Substituted Limited Partne 8.3

Tax Matters Partner | 12.8



ARTICLE 111
PURPOSE AND SCOPE OF THE PARTNERSHIP

3.1 Purpose and Scope of the Partnership. The purposes of the Partnership

shall be to buy, sell, invest in, operate, and manage such securities, and other assets, as

the General Partner may determine, and to consolidate ownership and management of
investments. The Partnership may pursue these activities through the direct ownership of
some or all such property, indirectly through the ownership of interests in jomnt ventures,
partnerships, or other entities, or in any other manner that the General Partner deems
appropriate. In addition, the Partnership may pursue any other lawful activities that the

" General Partner deems appropriate. Subject to Section 9.7 of this Agreement, the

Partnership, acting by and through the General Partner, shall have all powers necessary
or desirable in connection with the foregoing, including, but not limited to, the power to
(i) enter into agreements, and execute documents and instruments, including leases,
mortgages, evidences of indebtedness, construction, development, management, and other
contracts; (ii) borrow money, and open and maintain bank accounts authorizing
withdrawals on the signature of such one or more persons as the General Partner may
designate; (iii) sell or assign any or all assets of the Partnership; and (1v) execute such
other documents and take such other actions as may be necessary or desirable from time
to fime to carry out any purpose authorizecfli pursuant to this Section.

3.2 Business Opportunities of the Partners. Nothing contained in this
Agreement shall be deemed to restrict in any way the freedom of a Partner to conduct,
independently of the Partnership, any business or other activity whatsoever, whether or
not similar to or competitive with the business of the Partnership, without any
accountability to the Partnership or to any Partner. No Partner shall be required to submit
any other investment opportunity to the Partnership or any other Partner.

ARTICLE IV
TERM
4.1 Term {;f the Partnership. The term of the Partnership shall continue until

December 31, 2046, or until sooner terminated as may be hereinafter provided or by
operation of law.

ARTICLE V

CAPITAL CONTRIBUTIONS AND ADVANCES

5.1 The General Partner.



(a) Simultaneously with the execution of this Agreement, the General
Partner has contributed to the Partnership the property described in Exhibit A of this
Agreement, the fair market value of which property is also set forth in Exhibit A. The
General Partner shall receive GP Participating Units for its initial contribution as provided
in Section 5.3(a) of this Article.

~ (b) Generally, the General Partner is not obligated to make any
additional capital contribution to the Partnership, but may do so at such times and in such
amounts as the General Partner may determine. If the General Partner makes an additional
contribution to the capital of the Partnership, the General Partner shall receive additional
GP Participating Units pursuant to Section 5.3(c) of this Article. However, 1if at the time
of the dissolution and liquidation of the Partnership, following the allocation of all profits
or losses and the distribution of all cash, the Capital Account of the General Partner has
a negative balance, the General Partner shall contribute cash to the Partnership in an
amount equal to the amount of such negative balance in its Capital Account. This
additional contribution to capital shall be made by the later to occur of the end of the
Partnership's taxable year in which the liquidation occurred and 90 days after the date of
liquidation. Except as otherwise provided in this subsection, under no condition shall the
General Partner be required, upon dissolution and liquidation of the Partnership or at any
other time, to contribute capital to the Partnership because of the loss of some or all of the
capital contributed by the Limited Partners.

)

52 The Limited Partners.

{(a) Simultaneously with the execution of this Agreement, the Limited
Partners have contributed to the Partnership the property described in Exhibit A of this
Agreement, the fair market value of which property is also set forth in Exhibit A. Each
Limited Partner shall receive LP Participating Units for his or her contribution as provided
in Section 5.3(a) of this Article.

(b) A Limited Partner is not obligated to make any additional capital
contribution to the Partnership, but may do so at such times and in such amounts as the
General Partner and the Limited Partner in question may determine. Any Limited Partner
making an additional contribution to the capital of the Partnership shall receive additional
LP Participating Units pursuant to Section 5.3(b) of this Article. The General Partner shall
have sole discretion to determine which of the Limited Partners, if any, will be permitted
to make additional contributions to Partnership capital from time to time under this
subsection.

5.3 Participating Units.

(a) Each Partner initially shall receive one "Participating Umt" (or
fractional Participating Unit) in exchange for each %1,0{}0 (or fractional part of $1,000)
of the fair market value of property contributed by the Partner as reflected mn Exhibit A
of this Agreement, reduced by liabilities assumed by the Partnership in connection with
the contribution of that property and liabilities to which that property is subject. The
General Partner shall receive "GP Participating Units™ in exchange for any contribution
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as a General Partner. Each Limited Partner shall receive "LP Participating Units” in
exchange for any contribution as a Limited Partner. The number and type of Participating
Units to be received by each Partner upon execution of this Agreement are summarized
in Exhibit A to this Agreement.

- (b) In the event that the Partnership accepts an additional contribution
from a Limited Partner, that contributing Partner shall receive additional LP Participating
Units with respect to that contribution. The number of additional LP Participating Units
to be received in exchange for an additional capital contribution shall be determined as
follows:

(1) The Net Asset Value shall be determined on the date
~ immediately prior to that contribution;

(2) The Net Asset Value shall be divided by the number of GP
and LP Participating Units outstanding immediately before the contribution (the
resulting quotient being the Net Asset Value attributable to each Participating Unit
outstanding immediately prior to the contribution); and

{3) In exchange for that additional capital contribution, the
Partner making the contribution shall receive that number of additionai LP
Participating Units (including fractional LLP Participating Units) which equals the
quotient derived by dividing the faif market value of that additional contribution,
reduced by liabilities assumed by the Partnership in connection with that
contribution and liabilities to which any such contributed property is subject, by
the quotient derived under paragraph (2} of this subsection.

() If one or more Limited Partners contribute additional capital to the
Partnership, or pursuant to Section 9.1(a), 9.3(b), or 10.2(c) of this Agreement some Or
all of the General Partner's GP Participating Units are converted into LP Participating
Units, the remaining or new General Partner shall be obligated to contribute additional
capital to the Partnership so that the total value of the GP Participating Units (including
fractional GP Participating Units) owned by the General Partner equals at least one percent
of all Participating Units (including fractional Participating Units) owned by all Parmers.
Upon contributing additional capital to the Partnership in accordance with this subsection,
the General Pariner shall be entitled to receive additional GP Participating Units (including
fractional GP Participating Units) pursuant to the formula contained in subsection (b) of
this Sectton.

5.4 Loans by Partners. To the extent that the Partnership requires funds 1n
excess of those provided under Sections 5.1 and 5.2 of this Article, any Partner may, but
need not, advance additional funds as a loan to the Partnership at an interest rate equal to
one percentage point over the prime rate being charged by AmSouth Bank, or any lawful
successor thereto, and that Partner shall be repaid as a priority out of the next available
Partnership funds. If more than one loan is made pursuant to this Section, the earlier in
time shall be repaid first. The General Partner shall have sole discretion to determine




which of‘the Partners, if any, will be permitted to make loans to the Partnership from time
to time under this Section and to determine the amount of each such loan.

5.5 Interest on and Return of Capital Contributions. No Partner shall receive
any interest on its capital contribution to the Partnership or on 1ts Capital Account,
- notwithstanding any disproportion therein as between the Partners. The General Partner
shall not be liable for the return of the capital contributions of the Limited Partners or for
the return of any Partnership asset. Except to the limited extent set forth i Section 5.1(b)
of this Article, a negative balance 1 any Partner's Capital Account shall not be deemed
to be an asset of the Partnership. Notwithstanding any contrary provision of law, no
Partner shall be entitled to withdraw or obtain a return of all or any part of its capital
contribution other than as expressly provided in this Agreement. The Partners intend that
unless expressly stated otherwise in a writing furnished to all Partners by the Partnership,
no distribution (or part of any distribution) made to a Partner pursuant to this Agreement
shall be deemed a return or withdrawal of capital. The Partners further intend that no
Partnier shall be obligated to pay any such amount to or for the account of the Partnership
or any creditor of the Partnership. However, if any court of competent jurisdiction holds
that notwithstanding the provisions of this Agreement, a distribution to a Partner
represents, in whole or in part, a return of that Partner's capital contribution, then any
obligation to return the distribution to the Partnership or pay it to a creditor of the
Partnership shall be the obligation of that Partner, not of any other Partner or the
Partnership. i

5.6 Capital Accounts. The General Partner shall maintain a separate Capital
Account for each Partner in strict accordance with the Regulations promulgated under
Code § 704(b)(2). In addition, the General Partner shall maintain such other separate and
additional accounts for each Partner as shall be necessary to reflect accurately the rights
and interests of the respective Parers.

ARTICLE VI
DISTRIBUTIONS AND PAYMENTS TO PARTNERS;

 ALLOCATION OF PROFITS AND LOSSES

6.1 Distributions.

{a) Except as provided in Section 10.3(a) of this Agreement, (i) Net
Cash Flow for that taxable year shall be distributed at least annually to the Partmers in
accordance with their respective Percentage Interests, determined as of the date of the
distribution in question, at such time or times as the General Partner, in its sole discretion,
may determine; and (ii) distributions other than Net Cash Flow shall be made in
accordance with the Partners' Percentage Interests, determined as of the date of
distribution in question, at such time or times and in such aggregate amounts as the
General Partner, in its sole discretion, may determine.
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_ (b) For all purposes of this Agreement, amounts withheld pursuant to
the Code, or an applicable provision of state or local tax law, with respect to a payment
or distribution to the Partnership or to a Partner, shall be treated as amounts distributed
to the Partners. The General Partner may allocate such amounts among the Partners in
any manner that accords with applicable law.

6.2 General Allocation Rules.

{(a) After giving effect to the special allocations set forth in Sections
6.3 and 6.4 of this Article, the profits or losses, and credits, of the Partnership for a given

taxable year, both for purposes of maintaining the Partners' Capital Accounts and for
federal, state, and local income tax purposes, shall be allocated mn accordance with the
Partners' Percentage Interests, determined as of the end of the taxable year in question.

{(b) In the event that the Partners' Percentage Interests vary during a
taxable year due to the issuance of additional Participating Units pursuant to Section 5.3(b)
or 5.3(c) of this Agreement, or because of a transfer of Participating Units, then the profits
or losses (and items thereof), and credits of the Partmership for that year shall be allocated
in a manner that is consistent with this Section and Sections 6.3 and 6.4 of this Article
among the Partners whose Percentage Interests changed during that year based upon the
length of time during such year that each Partner held a particular Percentage Interest, as
if the items were incurred or received (as the case may be) ratably throughout the entire
taxable year; provided, however, that if assets of the Partnership are sold, exchanged, or
otherwise disposed of after a change in Percentage Interests, but during the taxable year
in which the change occurs, all taxable income or loss attributable to that sale, exchange,
or other disposition shall be allocated, under this Section and Sections 6.3 and 6.4 of this
Article, among only those Partners owning Participating Units on the date of the sale,
exchange, or other disposition.

6.3 Qualified Income Offset. Losses (including items of deduction and loss)
shall not be allocated to any Partner to the extent that such allocation would cause the

Partner's Capital Account balance to exceed (or continue to exceed) the Partner's Adjusted
Capital Account Deficit. In the event that any Partner unexpectedly receives any
adjustment, allocation, or distribution described in Regulations § 1.704-1(b)(2)(i1)}(d)(4)
through (d)(6), items of Partnership income and gain shall be specially allocated to that
Partner in an amount and manner sufficient to eliminate, to the extent required by the
Regulations, the Adjusted Capital Account Deficit of that Partner as quickly as possible;
provided, however, that an allocation pursuant to this subsection shall be made 1f and only
to the extent that such Partner would have an Adjusted Capital Account Deficit after ail
other allocations provided for in this Agreement tentatively have been made as if this
subsection were not in the Agreement. This provision is intended to comply with the
qualified income offset requirement contained in Regulations § 1.704-1(b}2)(11}{(d}3) and
shall be construed in accordance with the provisions thereof.

6.4 Code Section 704{c) Allocations. If any asset is contributed to the
Partnership by a Partner and that asset is shown on the books of account of the Partnership
at a value other than its adjusted tax basis (a"Book-Tax Disparity"), and such Book-Tax
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Disparity arose from such difference as of the date of contribution, items of income, gain,
loss or deduction attributable to such asset shall be allocated between the Partners, 1n
accordance with Code § 704(c) and the Regulations thereunder solely for income tax
purposes and not for purposes of maintaining the Capital Accounts of the Partners. The
General Partner has the sole discretion to choose among the alternatives, if any, set forth
- in final Regulations issued under Code § 704(c) for handling a Book-Tax Disparity.

ARTICLE VII

STATUS OF LIMITED PARTNERS

7.1 Liability. The Limited Partners shall not be bound by, or be personally
liable for, the expenses, liabilities, or obligations of the Partnership beyond the amount
agreed to be contributed by them to the capital of the Partrership pursuant to this
Agreement, and the Limited Partners shall not be responsible for the losses of any other
Partner.

7.2 Business of the Partnership. The Limited Partners shall take no part in the
conduct or control of the business of the Partnership, and shall have no right or authority
to act for or bind the Partnership in any manner whatsoever.

7.3 Status of Parthership Intefest. The Partnership interests owned by the
Limited Partners shall be fully paid ‘and nonassessable. Except as otherwise provided in
this Agreement, the Limited Partners shall have no right to withdraw from the Partnership
or to reduce their contributions to Partnership capital. The Limited Partners shall have no
right to demand or receive property other than cash in return for their contributions, or as
to profits, losses, or distributions. The costs of defending any action brought against the
Partnership or the General Partner, or both, with respect to Partnership matters shall be
borne by the Partnership, except as otherwise provided in Section 14.20(a) ot this
Agreement.

7.4 Voting Rights. Notwithstanding any other provision in this Agreement,
the voting rights of the Limited Partners set forth in Article IX and Section 13.1 of this
Agreemeﬁt and elsewhere herein, shall be of no effect and may not be exercised unless
and until, prior to that exercise, an opinion of counsel for the Limited Partners has been
obtained, satisfactory to a Majority in Interest of the Limited Partners, to the effect that
the existence of those rights and their exercise will not adversely affect their status as
Limited Partners of the Partnership or the federal income tax status of the Partnership as
a partnership rather than as an association taxable as a corporation. Such opinion of
counsel shall be necessary only if a Majority in Interest of the Limited Partners request that
an opinion be obtained. If such an opinion is so requested, but cannot be obtained, actions
that, but for this Section, could be taken under this Agreement only with a vote of the
]imited Partners may be taken without such a vote..




ARTICLE VIII

TRANSFER OF LIMITED PARTNERSHIP INTERESTS

8.1 Transfer of Participating Units.

. (a) Subject to the requirements of this Article, a Limited Partner shall
have the right to sell, assign, give, pledge or otherwise transfer LP Participating Units only
by a written instrument, the terms of which do not contravene any provision of this
Agreement, and which has been duly executed by the transferor and transferee, received
by the Partnership, and recorded on the books of the Partnership.

| (b)  As used in this Section, the "eftective date of a transfer” of LP
Participating Units shall be the date as of which all requirements expressed herein for a
transfer have been met.

(c) Notwithstanding any contrary provision of this Agreement, both
the Partnership and the General Partner shall be entitled to treat the transteror of LP
Participating Units as the absolute owner thereof in all respects, and shall incur no liability
for distributions of cash or other property made in good faith to that transferor, until such
time as the written instrument of transfer has been received by the Partnership and
recorded on the books of the Partnership. However, subject to Section 8.5 of this Article,
the General Partner shall not refuse to recdrd a transfer on the books of the Partnership
unless the General Partner reasonably believes the transfer to be illegal, void, or otherwise
not in compliance with the terms of this Agreement.

(d) Except as provided in subsection {(c) of this Section, from and after
the effective date of a transfer, the transferee of LP Participating Units shali be entitled to
receive the distributions of Net Cash Flow and other property from the Partnership, and
the allocation of Partnership profits, losses, and credits (including all items thereof),
attributable to the interest acquired by reason of that transfer.

8.2 Substituted Iimited Partner.

(a) _No transferee shall have the right to become a Substituted Limited
Partner except upon the written consent of the General Partner, the granting or denying
of which shall be, notwithstanding the provisions of Section 9.7(a)(6) of this Agreement,
within the General Partner's sole and absolute discretion, and subject to whatever
conditions, if any, that the General Partner may require.

(b) Notwithstanding the granting of the aforementioned consent by the
General Partner, the admission of a transferee as a Substituted Limited Partner shall be
further conditioned as follows: ;

' -
(1) The instrument of transfer, and such other instruments as

the General Partner may deem necessary or desirable to effect the admission of the
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transteree as a Substituted Liumited Partner being in form and substance
satisfactory to the General Partner;

(2) The transteror and transteree named therein executing and
acknowledging such other instrument or instruments as the General Partner may
deem necessary or desirable to effectuate the transferee's admission;

| (3) The transferee's written acceptance and adoption of all
terms and provisions of this Agreement, as the same may have been amended;

(4) The transferor or transferee, or both, paying or obligating

themselves to pay all reasonable expenses connected with the transferee’s

~ admission (as determined solely by the General Partner, but which expenses the

General Partner shall have the right, in its sole discretion, to waive), including,

but not limited to, the cost of preparing, tiling, and publishing any appropriate
documents: and

(5) Such other conditions as the General Partner reasonably
may Impose.

8.3 Status of a Substiuted Limited Partner. A "Substituted Limited Partner”
is a person admitted (pursuant to Section 8.2 of this Article) to all of the rights, and who
assumes all of the obligations, of a Limited®Partner who has transferred LP Participating
Units. :

8.4 Transferees Who Are Not Substituted Limited Partners. A transferee who
does not become a Substituted Limited Partner shall have no right to receive any
information or account of Partnership transactions, to inspect the Partnership's books, to
vote on Partnership matters, to request a meeting of the Partnership, or to exercise any
other right of a Limited Partner, other than to receive the share of Net Cash Flow and
other property of the Partnership, and the allocation of profits, losses, and credits
(inchuding all items thereof) of the Partnership, to which its transteror would have been
entitled as to those LP Participating Units.

8.5  Limitation on Assignment or Other Transfer. No assignment or other
transfer of Participating Units may be made if, in the optnion of counsel tor the
Partnership, that transter or assignment would (1) together with all other assignments and
transfers of Participating Units within the preceding twelve months, result in a termination
of the Partnership for purposes of Code § 708 or any comparable provision then in effect;
(il) violate the Securities Act of 1933, as amended, or applicable state securitiecs or Blue
Sky laws, or any other applicable provision of law in any respect; or (111} cause the
Partnership to be treated as an association taxable as a corporation rather than as a
partnership subject to the provisions of Subchapter K of the Code or comparable
provisions then in effect. Nothing contained 1n this Section shall be interpreted to require
the General Partner to obtain an opinion of counsel concerning the matters covered herem
if, in the good faith judgment of the General Partner, such an opinion is not necessary.
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8.6 Void Transter. In no event shall Participating Units, or any portion
thereof, be sold, assigned, or otherwise transferred outright to a minor or an incompetent,
or in violation of any federal or state law. Any such attempted transfer shall be void and
inetfectual, and shall not bind the Partnership or the General Partner.

8.7 Withdrawal Prohibited. Except as otherwise provided in this Agreement,
a Limited Partner shall have no right to withdraw from the Partmership or to reduce his or
her contribution to Partnership capital.

[

8.8 Death, Incompetency, or Dissolution of a Limited Partner.

(a) Upon the death, bankruptcy, insolvency, or legal incompetency
of an individual Limited Partner, that individual no longer shall be a Limited Partner. The
legally authorized personal representative of that individual shall not become a Substituted
Limited Partner 1n his or her place and stead, but shall have the rights of a Limited Partner
to receive distributions of Net Cash Flow and other property, and to be allocated profits,
losses, and credits, for the purpose of settling or managing the estate of that individual,
and such representative shall have the same power as that individual possessed to transter
LP Participating Units in accordance with the terms hereof, and to join the transferee in
making application to substitute that transferee as a Substituted Limited Partner in
accordance with the provisions of this Article.

(b) Upon the bankruptéy, insolvency, dissolution, or other cessation
to exist as a legal entity of any Limited Partner that is not an individual, that entity no
longer shall be a Limited Partner. The legally authorized representative of that entity shall
not become a Substituted Limited Partner in its place and stead, but shall have the rnights
of a Limited Partner to receive distributions of Net Cash Flow and other property, and to
be allocated profits, losses, and credits, for the purpose of etfecting the orderly winding
up and disposition of the business of that entity, and such representative shall have the
same power as that entity possessed to transfer LP Participating Units in accordance with
the terms hereof, and to join with the transferee in making application to substitute that
transferee as a Substifuted Limited Partner in accordance with the provisions of this
Article.

ARTICLE IX

THE GENERAL PARTNER

9.1 I imitations on Transfer.

(a) The General Partner shall not transfer any GP Participating Units
without first obtaining the written consent of all of the Partners. It the General Partner
transfers any GP Participating Units without such consent, those GP Participating Units
automatically shall be converted into LP Participating Units. All transfers of GP
Participating Units shall be subiect to the restrictions of Section 8.5 and 8.6 of this
Agreement.
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; (b) If the General Partner transfers all of its GP Participating Units
and those units are converted into LP Participating Units in accordance with subsection (a)
of this Section, then that transfer shall be deemed a withdrawal of the General Partner
within the meaning of Section 10.1(a) of this Agreement, and the Partnership shall dissolve
and be terminated, unless the Limited Partners elect to continue the Partnership business
- and elect a new General Partner as provided in Section 10.2 of this Agreement.

0.2 Withdrawal Prohibited. Except as otherwise provided in this Agreement,
the General Partner shall have no right to withdraw as General Partner of the Partnership
during the term of this Agreement. Furthermore, a General Partner that 1s not an
individual shall take no action or inaction during the term of this Agreement if the same
would result in the dissolution of that General Partner. In the event of a withdrawal by the
~ General Partner in violation of this Section, the General Partner shall be liable to the
Partners and the Partnership for all actual and consequential damages that they may incur
as a result thereof.

93 Removal of the General Partner.

(a) In the event of any act or omission by the General Partner of a
nature that would cause the General Partner to lose the right to be indemnified by the
Partnership pursuant to the terms of Section 14.20(a) of this Agreement, a Majority in
Interest of the Limited Partners, subject to,Section 7.4 of Article VII of this Agreement
and without the concurrence of the Genefal Partner, may vote to remove the General
Partner. "

(b) In the event that the General Partner 1s removed in accordance
with subsection (a) of thus Section, the General Partner’'s GP Participating Units
automatically will be converted into LP Participating Units. Those LP Participating Units
shall entitle the holder thereof to the same proportionate interest and priorities (after taking
into account the additional Participating Units 1ssued to the new General Partner pursuant
to the terms of this Agreement) with respect to Partnership distributions, and items of
Profits, Losses, and credits, as the removed General Partner enjoyed immediately before
its removal. The holder of those LP Participating Units shall be entitled to repayment of
any unpaid loans (pursuant to the original terms thereot) made by the holder to the
Partnership prior to the holder's removal as General Partner, as if the holder had not been
s0 removed, and shall be under no obligaticn to make any additional loans.

9.4  Actions and Responsibility. The General Partner alone shall be
responsible for the management of the Partnership's business, with all rights and powers
generally conferred by law, or necessary, advisable, or consistent in connection therewith,
but may delegate that authority from time to time as the General Partner, in its sole
discretion, may deem advisable. In performing its duties hereunder, neither the General
Partner nor any officer, director, employee or agent thereof shall be liable to the
Partnership or the Limited Partners for any act perfprmed or omitted by any of them in
good faith, but only for fraud, bad faith, gross negligence, or similar breach of fiduciary
duty.
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0.5 Status of Partnership Interests.

(a) The Partnership interests owned by the General Partner shall be
fully paid and nonassessable, except to the extent provided in Section 5. 1(b) and 5.3(c) of
this Agreement. The Genera! Partner shall have no right to withdraw capital or reduce any

- contribution that the General Partner has made or may make to the capital of the

Partnership, or to assign or otherwise transfer the General Partner’s interest in the
Partnership, except as a result of the dissolution and termination of the Partnership or as
otherwise provided in this Agreement, o

| (b) The General Partner shall have no right to demand or receive
property other than cash in return for any contribution made to the capital of the

" Partnership, and the General Partner shall have no priority over the Limited Partners as

to the return of contributions of capital, or as to profits, losses, or distributions as a
Partner, except as provided in this Agreement.

Q.6 Rights and Powers of the General Partner.

(a) The General Partner shall (i) contribute its time, skill, energy,
advice and experience to the management of the Partnership's business; (i1) determine all
matters relating to the financing, management and operation of the assets and property of
the Partnership; and (iii) manage the Partnership. The General Partner shall devote such
time to the aftairs of the Partnership as 1t dedms reasonably necessary. Except as provided
in subsection (b)(2) of this Section and in Section 9.8 of this Article, the services of the
General Partner shall be rendered without cost to the Partnership.

(b) In addition to any other rights and powers that it may possess
under the Act, Delaware 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
Partnership business.

9.7 Limitations on Authority of the General Partner.
(a) Notwithstanding any contrary provision of this Agreement, but
subject to Section 7.4 of this Agreement, the General Partner shall have no authority

without the prior written consent of all of the Limited Partners to:

(1) Do any act in contravention of this Agreement;

(2) Do any act that would make it impossible to carry on the
ordinary business of the Partnership;

(3) Confess a judgment‘against the Partnership;

(4) Possess Partnership property or assign the right of the
Partnership in specific Partnership property for other than a Partnership purpose;
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(3) Admit a person as a General Partner;

(6) Admit a person as a Limited Partner, except as Iis
otherwise provided in this Agreement;

(D On behalf of the Partnership, become a surety or
guarantor of, or an accommodation party to, an obligation of any other person,
except as may be necessary in connection with the construction, financing and
refinancing of the Partnership property and operations; T

(8) Assign Partnership property in trust for creditors (other
than as collateral for loans incurred in the normal course of the Partnership's

~ business) or on the assignee’s promise to pay the debts of the Partnership;

(9) Represent to anyone that any Limited Partner is a General
Partner; or

(10)  Make payment of any rebate or give-up, or enter into any
reciprocal business arrangement between the General Partner (or its Affiliate) and
the Partnership, that would result in the payment to the General Partner (or its
Affiliate) by the Partnership of fees not described herein, other than arm’s-length
fees for goods or services actually furnished to the Partnership. An "Affiliate”
means any person that directly, or iﬁdirec:tly through one or more intermediaries,
controls, is controlled by or:is under common contro! with a Partner.

(b) Subject to Section 7.4 of this Agreement, the General Partner shall
have no authority without the consent of all of the Limited Partners to intentionally cause
or intentionally allow the dissolution of the Partnership.

9.8 Payments to the General Partner and Its Affiliates. In addition to (1) the
repayment to the General Partner of principal, and the payment to the General Partner of
interest thereon, for loans made by the General Partner pursuant to Section 5.4 of this
Agreement; (ii) distributions to the General Partner pursuant to Article VI and X of this
Agreement; (iii) payments to Affiliates of the General Partner pursuant to Section 9.6(b}{2)
of this Article; and (iv) all reimbursements for Partnership debts to which the General
Partner is entitled in accordance with Section 14.20(b) of this Agreement, the General
Parmer is authorized to make the following payments out of Partnership funds:

(a) The Partnership shall pay or reimburse the General Partner and
its Affiliates for all out-of-pocket expenses incurred in organizing the Partnership;

(b) The Partnership shall pay or reimburse the General Partner and
its Affiliates for all out-of-pocket expenses incurred in carrying out the General Partner's
duties hereunder, including (but not limited to) the costs of rent, utilities, supplies, wages,
employee benefits and any other third-party costs; and

-15-



ﬁ (c) The General Partner shall be entitled to receive reasonable
compensation paid on an annual basis for the services rendered to the Partnership.

ARTICLE X
DISSOLUTION AND TERMINATION

- 10.1  Dissolution. Except as provided in Section 10.2 of this Article, the first
to occur of the following events (individually, a "Dissolving Event") shall cause the
dissolution of the Partnership:

(a) ‘The withdrawal of the General Partner due to the occurrence of
one or more of the events specified in Act § 17-402; provided, however, that none of the
events described in Act § 17-402(4) or (5) shall constitute a withdrawal of the General
Partner for purposes of this Section, unless otherwise provided specifically in this Section;

(b) The death, insolvency, dissolution, bankruptcy, or liquidation on
account of insolvency of the General Partner, or an assignment or other transfer of GP
Participating Units for the benefit of one or more creditors by the General Partner;

(c) The end of the term of the Partnership on December 31, 2046;
. !

(d) A vote by the General Partner and all of the Limited Partners to
dissolve the Partnership; and |

(e) Except as otherwise provided herein, the occurrence of any other
event causing the dissolution of the Partnership under the Act.

10.2  Termination and Conversion.

(a) If a Dissolving Event described in Section 10.1(a) or (b) of this
Article occurs with respect to the General Partner, the Partnership shall not dissolve and
the Partnership business shall continue if, within 90 days after that Dissolving Event, all
of the Limited Partners elect to continue the Partnership business and elect a new General
Partner. All elections under this subsection shall be in writing. |

(b) Except as provided in subsection (a) of this Section, upon the
occurrence of a Dissolving Event, the Partnership shall be terminated pursuant to Section
10.3 of this Article.

(C) In the event that the business of the Partnership is continued after
the occurrence of a Dissolving Event described 1n SFctimn 10.1{a) or {b) of this Article,
the General Partner shall become a Limited Partner and shalil receive LP Participating
Units in exchange for its GP Participating Units, shall be released from all obligations to
manage the business and internal affairs of the Partnership under Article IX of this
Agreement, and unless otherwise agreed, shall not be entitled to receive fees (except for
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those fees, if any, that have accrued, but are unpaid) under Section 9.8 of this Agreement.
Upon the conversion of the General Partner's GP Participating Units to LP Participating
Units, (i) that Partner's voting rights as a General Partner under this Agreement shall
terminate, and (ii) that Partner shall have the rights of a Limited Partner to receive
distributions, and to be allocated prnﬁts, losses, and credits, in lieu of any right of that
- Partner to receive the fair value of its interest in accordance with Act § 17-604. To the
extent not inconsistent with Section 14.20 of this Agreement, the Partnership shall
indemnify and hold harmiess that Partner against any and all liabilities, losses, and
expenses paid, incurred, or suffered by that Partner arising from or in connection with
Partnership liabilities and obligations arising after the date of conversion. Such conversion
shall be effective upon the occurrence of the Dissolving Event.

- 10.3 Winding Up and Termination. If a Dissolving Event occurs and the
provisions of Section 10.2(b) of this Article require the Partnership to be terrnated, the
Partnership's affairs shall be concluded in the following manner:

(a) The General Partner (or if there is no remaining General Partner,
such person or persons as may be designated in writing by a Majority 1n Interest of the
Limited Partners) shall proceed with the liquidation of the Partnership, and the proceeds
of liquidation (less any reasonable portion thereof reserved by the General Partner, or the
person or persons acting in its stead, for a reasonable time to pay contingent or unforeseen
Partnership liabilities) shall be applied and distributed as follows (after first allocating all
remaining profits or losses, and credits, pufﬁuant Sections 6.2 and 6.3 of this Agreement):

(1) First, to the Partners having positive Capital Account
balances determined as of the end of the Partnership's final taxable year, in
proportion to such balances; provided, however, that the aggregate amount of all
distributions under this paragraph shall not exceed the cumulative balance of all
such positive Capital Accounts; and

(2) Finally, to the Partners in proportion to their respective
Percentage Interests.

(b) Upon dissolution, distribution of a pro rata share of each asset
available for distribution to the Partners shall not be required. If there is no pro rata
distribution of each asset, the value of assets to be distributed in kind shall be determined
so that each Partner receives its Percentage Interest of the Net Asset Value of the
Partnership. In the event that valuation of the assets of the Partnership cannot be agreed
upon by all of the Partners, (i) those assets shall be valued at their fair market value as
determined by competent appraisers, and (ii) the General Partner (or 1if there is no
remaining General Partner, such person or persons as may be designated by a Majority in
Interest of the Limited Partners) shall be required to retain, at the expense of the
Partnership, such appraisers and other consultants acceptable to a Majority in Interest of
the Limited Partners as may be necessary or desirable to advise those in charge of the
winding up of the Partnership affairs of their determination of such fair market values,
which determination shall be binding upon all parties to such winding up. No Partner shall
have the right to demand or receive property other than cash upon dissolution and
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termination of the Partnership, and the person or persons in charge of the winding up of
the Partnership affairs shall be authorized to sell, transfer, convey, or otherwise dispose
of Partnership assets on such terms as they deem to be most favorable to the Partnership.

(c) A reasonable time shall be allowed for the orderly liquidation of
- the assets of the Partnership and the discharge of habilities as to creditors.

(d) Within 90 days after the complete liquidation of the Partnership,
the General Partner (or if there is no remaining General Partner, such person or persons
as may be designated by a Majority in Interest of the Limited Partners) shall furnish to
each Partner a written statement for the period from the first day of the then current
taxable year through the date of complete liquidation. The statement shall inciude a
Partnership statement of operations for that period and a Partnership balance sheet as of
the date of complete liquidation. Upon compliance with the foregoing distribution plan,
the Partners shall cease to be such, and the General Partner (or the person or persomns
acting in its stead) shall execute, acknowledge, and cause to be filed a Certificate of
Cancellation of the Partnership.

(c) Each Partner shall lock solely to the assets of the Partnership for
all distributions with respect to the Partnership, its capital contribution thereto, and 1ts
share of profits or losses, and except as provided in Section 5.1(b) of this Agreement, no

Partner shall have recourse therefor (upon dissolution or otherwise) against the General
Partner. | s

10.4 Death, Bankruptcey, Insolvency, or Dissolution of a Limited Partner.
Upon the death, bankruptcy, insolvency, legal incompetency, dissolution, or other
cessation to exist of a Limited Partner, the Partnership shall not dissolve and the provisions
of Section 8.8 of this Agreement shall apply.

ARTICLE XI

POWER OF ATTORNEY

11.1  Power of Attorney.

(2) Each Limited Partner hereby irrevocably constitutes and appoints
the General Partner, through its designated officers and directors acting from time to time,
with full power of substitution, as his or her true and lawful attorney-mn-fact, on his or her
behalf and in his or her name, place, and stead, to make, execute, consent to, swear to,
acknowledge, record, and file all documents necessary or advisable for the creation,
operation and termination of the Partnership, and to take any and all such other action as
the General Partner may deem necessary or desirable to carry out fully the provisions of
this Agreement in accordance with ifs terms. i
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f (b) Each Limited Partner expressly understands and mntends that the
grant of the foregoing power of attorney is coupled with an interest, is irrevocable, and
shall be binding on any transferee of all or any part of its interest in the Partnership.

(c) The foregoing power of attorney shall survive the death,
- bankruptcy, insolvency, legal incompetency, dissolution, or other cessation to exist of a
Limited Partner during the term hereof, and shall survive the delivery of any assignment
or other instrument of transfer by a Limited Partner of the whole or any portion of its
interest in the Partnership, and any transferee of that Limited Partner does hereby
constitute and appoint the General Partner, through its designated officers and directors
acting from time to time, as his or her attorney-in-fact in the same manner and force, and
for the same purposes, as does the transferor.

(d) ' The General Partner, through its designated officers and directors
acting from time to time, may exercise the foregoing power of attorney on behalf of the
I.imited Partners by executing any instrument as attorney-in-fact for the Limited Partners.

(e) At any time when no General Pariner is acting under this
Agreement, the power of attorney granted in this Section shall vest individually in such
person or persons as may be designated by a Majority in Interest of the Limited Partners.

ARTI¢LE XII

FISCAL AFFAIRS

12.1 Taxable Year. The taxable year of the Partnership shall be the calendar
year.

12.2  Books and Records. The General Partner shall keep or cause to be kept
adequate books of account of the Partnership on the cash or accrual basis to the extent
permitted by the Code, as the General Partner elects, wherein shall be recorded all
contributions to the capital of the Partnership, and all income, distributions, expenses, and
transactions of the Partnership. A separate Capital Account for each Partner shall be
maintained pursuant to Section 5.6 of this Agreement. The General Partner also shall

maintain or cause to be maintained as a part of the books and records of the Partnership
a list of the names and addresses of the Partmers. A Partner may cause its name or address
to be changed on the Partnership's books and records by providing written notice of the
change to the General Partner. The books of account shall be kept at the principal office
of the Partnership, and any Partner shall have the right at all reasonable times during usual
business hours to audit, examine, and make copies of or extracts from the books of
account of the Partnership. Those rights may be exercised through any designated agent
or employee of a Partner, or by an independent certified public accountant designated by
that Partner. Each Partner shall bear all expenses incurred in any examination made for
that Partner's account. The income tax returns of the Partnership shall be prepared and
filed on the basis of accounting selected by the General Partner.
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2.3  Reports.

(a) As soon as practicable after the end of each taxable year, the
General Partner will furnish each Partner, at the expense of the Partnership, with a balance
sheet, a statement of the income and expenses, and a statement of Partners' equity for the
- Partnership's operations for the preceding year, all of which may be unaudited. At the
same time, the General Partner will furnish a report of the activities of the Partnership for
the previous year. In addition, as soon as practicable after the end of each taxable year,
the General Partner will furnish a report to each Partner containing information with
respect to the Partnership to be used in preparing that Partner's federal, state, and local
Income tax returns.

(b) In addition, the General Partner will furnish to each Partner,
within 45 days subsequent to the close of each of the first three calendar quarters of each
year, an unaudited balance sheet and income statement for the Partnership's operations
during that calendar quarter.

12.4  Bank Accounts. All funds of the Partnership shall be deposited in its name
in such money market, checking, and savings accounts, certificates ot deposit, and U.S.
government obligations as the General Partner shall determine. Withdrawals therefrom
shall be made upon such signatures as the General Partner may designate.

12.5 Tax Returns. In addition tthe reports required under Section 12.3 of this
Article, the General Partner shall cause annual income tax returns and other required
reports for the Partnership to be prepared and filed with the appropriate authorities.

12.6  Accounting Decisions. All decisions as to accounting principles, except
as specifically provided to the contrary herein, shall be made by the General Partner.

12.7  Basis Election. Upon the transter of an interest in the Partnership or a
distribution of Partnership property, the General Partner, acting on behalf of the
Partnership, shall have the right, but not the obligation, to elect to adjust the basis of the
Partnership property as allowed by Code §8 734(b), 743(b), and 754, or comparable
provisions then in effect; provided, however, that if such an election is made, the
Partnership shall not be required to make (and shall not be obligated to bear the expense
of making) any accounting adjustment resulting from that election in the information
supplied to the Partners, or if the Partnership provides any such adjustment, the
Partnership shall have the right to charge the Partner or Partners benefitting from that
election for the Partnership's reasonable expenses in making that adjustment.

12.8  Appointment of Tax Matters Partner. The Partners hereby constitute and
appoint the General Partner as the "Tax Matters Partner” as defined in Code § 6231(a)(7),
and the General Partner hereby agrees to act in that capacity. The Partnership shall
indemnify the General Partner for all costs or expensés incurred by it 1n its capacity as the
Tax Matters Partner.
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f ARTICLE XIII
AMENDMENTS

13.1  Procedure for Amendment. This Agreement may be amended upon the

- written consent or affirmative vote of the General Partner and a Majority in Interest of the
Limited Partners (subject to the restrictions set forth in Section 7.4 of this Agreement);

provided, however, that the unanimous consent of all Partners shall be necessary for any
amendment that would (i) alter any Partner's Percentage Interest (except in accordance
with Section 5.3 of this Agreement); (11) alter the manner of distriouting Net Cash Flow
or other property, or allocating profits, losses, or credits; (1ii) impose a new, material
obligation on a Partner or remove a material right of a Parter; (iv) reduce the percentage
of Limited Partners needed to consent to a dissolution of the Partnership under Section
10.1(d) of this Agreemént or to a continuation of the Partnership under Section 10.2(a) of
this Agreement; or (v) amend this Section. In addition, the General Partner may amend
this Agreement without the written consent of the Limited Partners (i) if the General
Partner i1s advised by counsel to the Partnership that the amendment is required as a
condition to maintaining the status of the Partnership as an association not taxable as a
corporation; or (ii) to correct a false statement or error in this Agreement, if the correction
will neither adversely affect the rights and interests of the Limited Partners, nor decrease
the obligations and duties of the General Partner. Within 30 days of the making of any
amendment to this Agreement, the General Partner shall file or cause to be filed that
amendment or record thereof in all places{vhere such filing 1s necessary or desirable to
protect the interests of the Limited Partners or to comply with any applicable law.

ARTICLE X1V
MISCELLANEOUS PROVISIONS

14.1 Meetings. A meeting of the Partners may be called by a written notice
from the General Partner or a Majority in Interest of the Limited Partners to all of the
Partners. Such meeting shall be held at a mutually agreeable time and place within 10
days after receipt of a proper request therefor.

14.2  Governing Law and Nature of Partner’s Interest. This Agreement and the
rights of the parties hereunder shall be interpreted in accordance with the laws of the State
of Delaware, including the Act. A Partner's interest in the Partnership shall be personal
property for all purposes. All real and other property owned by the Partnership shall be
deemed to be owned by the Partnership as an entity (and may be held in the name of a
nominee for the Partnership), and no Partner individually shall have any ownership of that

property.

14.3 Consents and Approvals. Whenever the consent or approval of any
Partner is required or permitted under this Agreement, such consent or approval may be
evidenced by a written consent signed by such Partner.
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14.4  Notices. Except as otherwise expressly provided herein, all notices under
this Agreement shall be in writing, and shall be given to each Partner at its address set
forth in Exhibit A of this Agreement (or at such other address as the Partner hereafter may
specify by written notice to the General Partner) and to the Partnership at its principal
office. Unless delivered personally, each such notice shall be given by certified mail,
- postage prepaid. Each notice shall be deemed to have been given, and shall be effective,
when so delivered or five days after being so mailed, as the case may be.

14.5 Execution in Counterparts. This Agreement may be executed in any
number of counterparts with the same effect as 1f all parties hereto had signed the same
document. All counterparts shall be construed together and shall constitute one agreement.

"~ 14.6  Reliance on Opinion of Counsel. No act or failure to act by the General
Partner that causes or results in loss or damage to the Partnership shall subject the General
Partner to liability if the General Partner's act or failure to act was pursuant to opinion of
legal counsel employed by the General Partner on behalf of the Partnership.

14.7 Scope of Partners' Authority. Except as otherwise provided in this
Agreement, no Partner shall have any authority to act for, or to assume any obligation or
responsibility on behalf of, any other Partner or the Partnership. No person dealing with
the General Partner shall be required to determine the General Partner's authority to
perform any undertaking on behalf of the Partnership, or to determine any fact or
circumstance bearing upon the existence bf that authority. The Partners shall not be
required to determine the sole and exclusive authority of the General Partner to sign and
deliver any and all instruments on behalf of the Partnership, or to see to the apphication or
distribution of revenue or proceeds paid or credited in connection therewith, unless the
Partners shall have received written notice affecting the same.

14.8 Execution_of Partmership Documents. Any contract, agreement,
instrument, or other document to which the Partnership is a party shall be signed by the
General Partner on behalf of the Partnership, and no other signature shall be required.

14.9  Waiver of Partition. Each Partner hereby irrevocably waives during the
term of the Partnership any right to maintain an action for partition with respect to the
property of the Partnership.

14.10 Litgation. 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
Partnership. The Partnership and the General Partner shall respond to any final decree,
judgment, or decision of any court, board, or authority having jurisdiction in that decree,
judgment or decision, first out of any insurance proceeds available therefor, next out of
assets of the Partnership, and finally out of the assets of the General Parmer.

14.11 Time. Time is of the essence for all purposes under this Agreement.

14.12 Binding Effect. Subiject to the limits on transferability contained herein,
each and al! of the covenants, terms, provisions, and agreements contained herein shall be
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binding wpon and mure to the benefit of the parties hereto, and their respective heirs,
assigns, successors, and legal representatives.

14.13 Entire Agreement. This Agreement, including the Exhibits hereto,
contains the entire agreement between the parties hereto relative to the formation and
- operation of the Partnership. Except as expressly provided herein, no variation,
modification, or change 1o this Agreement shall be binding upon any party hereto, unless
set forth in a document duly executed by or on behalf of that party. From time to time and
at all times, each party hereto shall do all such other and further acts as reasonably may
be necessary in order fully to perform and carry out the terms and intent ot this
Agreement.

' 14.14 Remedies Not Exclusive. Except as otherwise provided in this Agreement,
any remedy herein contained for breach of an obligation hereunder shall not be deemed
to be exclusive, and shall not impair the right of any party to exercise any other right or
remedy, whether for damages, injunction, or otherwise.

14.15 Severability. If any provision of this Agreement, or the application thereof
to any person or circumstance, is found to be invalid or unenforceable to any extent, then
the remainder of this Agreement, and the application of those remaining provisions to
other persons or circumstances, shall not be affected thereby and shall be enforced to the
maximum extent permitted by law.

;
14.16 Captions. Article‘and Section titles and captions contained in this
Agreement are inserted only as a matter of convenience and for reference, and in no way

define, limit, extend, or describe the scope of this Agreement or the intent of any provision
hereof.

14.17 Identification. Whenever the singular number 1s used in this Agreement
and when required by the context, the same shall include the plural, and the masculine
gender shall include the feminine and neuter genders.

14.18 Partner's Age and Competence. Notwithstanding any contrary provision
of this Agreement, no Partner or transferee of the interest thereof shall be a person
prohibited by law from becoming such. Any transfer of an interest in the Partnership to
a person not meeting this standard shall be void and ineffectual, and shall not bind the
Partnership. '

14.19 Investment Purpose. Each Partner hereby represents and warrants that its
interest in the Partnership is being acquired for investment purposes, and not with any
intent to sell, assign, or distribute.

14.20 Indemnification of the General Partner and Others.

i .
(a) Neither the General Partner nor any officer, director, employee
or agent thereof (collectively the "Indemnities” and individually an "Indemnity") shall be
liable to the Partnership or the Limited Partners for any act pertormed omitted by an
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Indemnity 1n good faith pursuant to the authority granted the Indemnities by this
Agreement or by law, but only for fraud, bad faith, gross negligence, or other similar
breach of fiduciary duty. The Partnership shall indemnify the Indemnities for any loss or
damage incurred by any of them on behalf of the Partnership in the Partnership's interest
or in furtherance thereof, except for liability arising out of fraud, bad faith, gross
- negligence, or other similar breach of fiduciary duty. If a claim for indemnification
-against liabilities under the Securities Act of 1933 (other than for expenses incurred 1n a
successful defense) is asserted against the Partnership by an Indemnity, under this
Agreement or otherwise, then unless in the opinion of counsel for the Partnership the
matter has been settled by controlling precedent, the Partnership will submit to a court of
appropriate jurisdiction the question of whether such indemnification is against public
policy, and the Partnership will be governed by the court’s final adjudication of that issue.

(b)  In the event that the General Partner pays any debt of the
Partnership (other than a debt incurred for which the General Partner i1s not entitled to
indemnification under subsection (a) of this Section), the General Partner shall be
reimbursed therefor from Partnership assets.

14.21 Certificate and Supplement.

(a) The General Partner is hereby authorized to complete and record
a Certificate of Limited Partnership. The execution by each Limited Partner of the Salser
Family Limited Partnership Limited Partnet Signature and Power of Attorney Page shall
constitute, for all purposes, his or her execution of this Agreement and the Certificate of
Limited Partnership. |

(b) The General Partner shall not be obligated to deliver to the
Partners any Certificate of Limited Partmership that the General Partner files on behalf of
the Partnership, or any restatement thereof or amendment thereto.
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IN WITNESS WHEREQF, the parties hereto being duly sworn, have signed and
acknowledged this instrument as of the day and year first above written.

‘ F Ao

Jerry ]z Salser

(GENERAL PARTNER)

Nﬂrm:-.i L. Salser

Ronald G. Burnett

Kalh holsox

Keith Salser

(LIMITED PARTNERS)

5.



—i

IN WITNESS WHEREOQF, the parties hereto being duly sworn, have signed and
acknowledged this instrument as of the day and year first above written.

’ Y
O L AIAZ N T AT

erry L. Hdlser

M

(GENERAL PARTNER)

Keith Salser

; (LIMITED PARTNERS)
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Name and Address
of Partner

GENERAIL PARTNER

Jerry L. Salser
200 Highway 408
Shelby, Alabama 35143

LIMITED PARTNERS

Nornia L. Salser
200 Highway 408
Shelby, Alabama 35143

Ronald G. Bumett
1402 Janice Court
Lilburn, Georgia 30247

A. Keith Salser, Jr.
Salser Lane
Columbiana, Alabama

TOTAL

EXHIBIT A

- Capital
Contributions

$1,000 1n value of
property shown on

Exhibit A-1

$175,000 in value of
property shown on
Exhibit A-1

$1,000 1n value of the
property shown on
Exhibit A-1

$1.000 in dalue of the
property showr on
Exhibit A-]

$178.,000

Units
Assigned

1GP

Units

97LP
Units

ILP
Units

1LP
Units



! EXHIBIT B-1

'SALSER FAMILY LIMITED PARTNERSHIP
LIMITED PARTNER SIGNATURE
AND POWER OF ATTORNEY PAGE

The undersigned, desiring to become a Limited Partner of the SALSER FAMILY
LIMITED PARTNERSHIP, hereby agree to all of the terms of the Limited Partnership
Agreement (the "Agreement") and the Certificate of Limited Partmership (the "Certificate™)
of SALSER FAMILY LIMITED PARTNERSHIP and agree to be bound by the terms and
- provisions thereof. The undersigned further, by executing this Limited Partner Signature
and Power of Attorney Page, hereby execute, adopt, and agree to all terms, conditions,
and representations of the Agreement and the Certificate. The undersigned further
constitute and appoint Jeiry L. Salser {the "General Partner”), through its designated
officers and directors acting from time to time, who may act singly and separately with full
power of substitution, as his/her lawful attorney for him/her in his/her name, place, and
stead, upon the terms and conditions set forth in Article XI of the Agreement, including,
without limitation, the authority to make, execute, sign, acknowledge, swear to, deliver,
record, and file any documents or instruments which may be considered necessary or
desirable by the General Partner to carry out fully the provisions of the Agreement,
including, without limitation, amending me"Agreement and Certificate from time to time,
or canceling the same, all as more fully set forth in Article XI of the Agreement. The
power of attorney hereby granted shall be deemed to be coupled with an interest, shall be
irrevocable, and shall survive the death, incapacity, insolvency, dissolution, or termination
of the undersigned, or any delivery by the undersigned of an assignment of the whole or

any portion of his/her interest.

Norma L. Salser

Dated: 3 / [, 1997

Ronald 5. Bumnett

A Kauth dalhon .

A. Keith Salser, Jr.




s EXHIBIT B-]
'SALSER FAMILY LIMITED PARTNERSHIP
LIMITED PARTNER SIGNATURE
AND POWER OF ATTORNEY PAGE

The undersigned, desiring to become a Limited Partner of the SALSER FAMILY
LIMITED PARTNERSHIP, hereby agree to all of the terms of the Limited Partnership
Agreement (the "Agreement”) and the Certificate of Limited Partnership (the "Certificate")
of SALSER FAMILY LIMITED PARTNERSHIP and agree to be bound by the terms and
- provisions thereof. The undersigned further, by executing this Limited Partner Signature
and Power of Attorney Page, hereby execute, adopt, and agree to all terms, conditions,
and representations of the Agreement and the Certificate. The undersigned further
constitute and appoint Jerry L. Salser (the "General Partner"), through its designated
officers and directors acting from time to time, who may act singly and separately with full
power of substitution, as his/her lawful attorney for him/her in his/her name, place, and
stead, upon the terms and conditions set forth in Article XI of the Agreement, including,
without limitation, the authority to make, execute, sign, acknowledge, swear to, deliver,
record, and file any documents or instruments which may be considered necessary or
desirable by the General Partner to carry, out fully the provisions of the Agreement,
including, without limitation, amending the‘Agreement and Certificate from time to time,
or canceling the same, all as more fully set forth in Article XI of the Agreement. The
power of attorney hereby granted shall be deemed to be coupled with an interest, shall be
irrevocable, and shall survive the death, incapacity, insolvency, dissolution, or termination
of the undersigned, or any delivery by the undersigned of an assignment of the whole or

any portion of his/her interest.
NDI‘ alser ’ .2 | -

AT A

Ronald G. Blrne

Dated: ¥ I | , 1997

A . Keith Salser, Jr.



’ ACKNOWLEDGMENT

State of Alabama | )
- | } SS.:
County of Shelby )

On this 8‘“\(4; day of QJJK.Q_ , 1In the year 1991, “before me, the

undersigned, a Notary Public of said State, duly commissioned and sworn, personally
appeared Norma L. Salser, known to me to be the person whose name is subscribed to the
within instrument, and swore and acknowledged under oath before me that he/she executed
~ the same as his/her free and voluntary act in the capacity therein expressed and pursuant
o proper authority.

IN WITNESS WHEREQF, I have set my hand and affixed my seal the day and
year in this certificate of acknowiedgment first above written.

commission expires July 22, 2000. :
My commission expires:My ) .Qﬁ g ) 1_&_/




ACKNOWLEDGMENT
State of Georgia )
- ) S8.
County of Ful4eny )

On this - A% day of Sgﬁ'@m oy . in the year 19977 , ‘before me, the
undersigned, a Notary Public of said State, duly commissioned and sworn, personally
appeared Ronald G. Burnett, known to me to be the person whose name is subscribed to
the within instrument, and swore and acknowledged under oath before me that he/she
executed the same as his/her free and voluntary act in the capacity therein expressed and
pursuant to proper authority.

IN WITNESS WHEREOF, I have set my hand and affixed my seal the day and
year in this certificate of acknowledgment first above written.

Ot ssin Ty o

LI L, - R

J 1“ P J'!._.dlr:' -..-.Lj'.lr."l:l'_l o
H

My commission expires: Sanier o T8 0




ACKNOWLEDGMENT

State of Alabama | )

. County of Shelby

On this / day of %“Z in the year 199_Z before me, the
aid S

undermgned a Notary Public of s duly cnmmmsmned and sworn, personally
appeared A. Keith Salser, Jr., known to me to be the person whose name 1s subscribed to
the within instrument, and swore and acknowledged under oath before me that he/she
executed the same as his/her free and voluntary act in the capacity therein expressed and

~ pursuant to proper authority.

IN WITNESS WHEREOF, I have set my hand and affixed my seal the day and
year in this certificate of acknowledgment first above wrltten

My commission €Xpires: b / g / 2‘00/ %— A@W‘%J




