LLP REGISTRATION -5

- STATE OF ALABAMA
Shelby County

A DOMESTIC LIMITED LIABILITY PARTNERSHIP

~ Name of Partnership: ‘/SKYLINE PROPERTIES, L.L.P.

Street Address of principal ofﬁce:\/ 2363 Lakeside Drive, Birmingham,
Alabama, 35244; Mailing Address: 2363 [.akeside Drive, Birmingham,
Alabama 35244

Name and address of registered agent in Alabama: Ralph C. Parker, 2363

Lakeside Drive, Birmingham, Alabama 35244

Statement of nature of business: Development of property - residential and
commercial.

The above named partnership hereby registers as a Registered Limited Liability
Partnership under the Alabama Partnership Act of 1996.

This registration is executed and filed by one or more partners so authorized.

Registration of this LLP is hereby accompanied by filing fees of § 40% for the
Judge of Probate of Shelby County, and $#0=__for the Secretary of State and
shall be filed with the Judge of Probate of Shelby County, Alabama in which

the principal office is located.

Registration is effective at time of this filing.
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PARTNERSHIP AGREEMENT

THIS PARTNERSHIP AGREEMENT is by and between, Ralph C. Parker,

~ Alan C. Howard, and Belvin C. Harper, (the “Partners”)

_1._

This partnership agreement commences on the date of execution and shall

“continue to be in effect, from year to year, without requirement that this

partnership agreement be renewed or renegotiated, except that the Partnership

- will dissolve and cease to exist on March 31, 2005, unless the Partners agree

to continue the Partnership.

EMPLOYMENT AND SERVICES:

The Partners agree to enter into the business of the development of property for
residential and commercial use to the general public, and to employ others
from time to time as skilled support personnel as needed to operate its offices
and to serve the public. The Partners agree to commit their best efforts to the
business of the partnership.

ADVERTISING AND MARKETING:
The Partners agree to cooperate in advertising ventures designed to promote
the business, to include published, electronic, direct mail, and telephone

directory advertising, as required and as suitable for the business. Use of the
name “SKYLINE PROPERTIES, L.L.P.” shall be the exclusive property of the

 Partners, as follows: Ralph C. Parker shall be the owner of Sixty Percent

(60%); Alan C. Howard Twenty Percent (20%) and Belvin C. Harper shall be
the owner of twenty percent (20%), or unless pre-empted by trademark or trade
name registered by another entity in this or another state or at the federal level.

PARTNERSHIP ACCOUNTS:
The Partnership shall open a partnership account for the purpose of paying for
the expenses of the partnership and accumulating partnership income, if any.

EXPENSES:

The partners shall be responsible for liabilities as follows Ralph C. Parker,
shall be responsible for Sixty Percent (60%) of the liabilities and expenses of
the partnership; Alan C. Howard shall be responsible for Twenty Percent
(20%) of the liabilities and expenses of the partnership and Belvin C. Harper




shall be reponsible for Twenty Percent (20%) of the liabilities and expenlsf;s_ of ’
the partnership, to include such items as wages, rent, utilities, office suppli;sj
equipment, telephone and electronic equipment, tools, etc., and shall contribute
the same percentages of the overall business expenses on a monthly basis to the
* partnership account. |

6.  BUYOUT AGREEMENT:

The Partners agree that if, at any time, upon reasonable written notice, one
Partner wishes to buy out the other partners and the Partners cannot agree on
a price for the selling Partner’s share within 30 days from the date of the

~ written notice, the Partners shall retain the services of a business appraiser,
who has experience in evaluating a business of this nature, and who shall place
a value on same and the total amount of that appraisal shall serve as the basis
for a contract for purchase of the selling of Partner’s share of the business.

7. REPRESENTATION:
| The Partners agree to mediate any disputes with regard to controversies or
conflicts that arise or threaten the viability of the partnership, and they agree
to submit any such disputes to a trained mediator for resolution. Costs of
mediation shall be borne equally by the Partners.

8. TERMINATION:
The rights of termination set forth in this Partnership Agreement will be in
addition to any other rights of termination allowed either partner by Alabama
law. Termination shall be effective upon the giving of written notice to one
(or all) Partners by the Partner wishing to terminate the business, except that
a2 Partner’s death shall automatically terminate this Partnership Agreement,
with respect to the deceased individual.

9. CONTINUATION:
This Partnership Agreement may be renegotiated at any time during the
calendar year for the establishment of an agreement applicable to the
succeeding calendar year. |

10. ASSIGNMENT:
Under Alabama Law, no partner may assign his rights, duties, obligations,
and/or responsibilities under this Partnership Agreement to anyone or to any
entity for any reason.




11. OTHER AGREEMENTS: l | ‘

This Partnership Agreement, including any attachments to 1t, sets forth the”
entire agreement between the Partners and cannot be modified or supplemented
orally. The Partners hereby represent to each other that no other agreement, oral or
written, except as attached to each specifically incorporated in this Partnership
Agreement will govern the relationship between the Partners.

12. LAW:
This Partnership Agreement is made under and shall be governed by the laws
of the State of Alabama.

THIS AGREEMENT is executed on this the day of . 1999.

/gﬁc -

arker

Ralph C.

Alan C. Howard

Mﬂ;‘_ Cﬁ/ﬂ.?u./

Belvin C. Harper

Witness:




OPERATING PROCEDURES .
_ OF
'SKYLINE PROPERTIES, L.L.P.

It 1S hereby agreed between the Partners of SKYLINE PROPERTIES, L.L.P.

_that the following procedures shall be followed:

1.  The signature of One (1) partner shall be required to execute any check
written on the account of SKYLINE PROPERTIES, L.L.P., however,

‘the books are open to all partners at any time as requested by such
partner.

2. One (1) partner shall be authorized to appear at closings for the purpose
of buying or selling property and he shall be authorized to execute all
documents as required by law, including, but not limited to, deeds,
mortgages, checks, closing statements, title applications, insurance
vouchers, etc..

3. All partners are required to sign any and all documents to incur any debt
in the name of SKYLINE PROPERTIES, L.L.P.

......... Any violation thereof shall be Sllb_] ect to applicable law.

THIS AGREEMENT is executed on this the 2?Q day of 77{ W 1999.

o O (P
Ralph C. Parker
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