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' CERTIFICATE AND AGREEMENT OF

j: Al RGN "NA PRUFER ..

STATE OF ALABAMA )
COUNTY OF SHELBY )

The undersigned, desiring to form a limited partnership pursuant to the laws of the State
of Alabama, certify as follows:

On December 2, 1999, METROCK PROPERTIES, L.L.C. and JOHN M. METROCK, of

Montevalio, Alabama, and CONNIE K. METROCK, of Montevallo, Alabama, entered into the
followmg Limited Partnership agreement:
RECITALS:

A. The Partners all desire to enter into an agreement (the "Agreement”) {0 establish
a Limited Partnership ("the Partnership™) under the Alabama Limited Partnership Act of 1983, as
amenyed;

B. The Partners desire that the Partnership transact certain business and make certain
investments, and that they all share in the risks, benefits, profits and losses of these businesses
and ihvestments;

C. The Partners desire that METROCK PROPERTIES, L.L.C. be the General Partner

and that all of the other Partners be Limited Partners.
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AGREEMENTS:

B 1.4, Agreement The "Agreement” is the Certificate and Agreement of The Metrock
HﬁhﬂProperﬂ&s L.L.P., as amended from time to time. The Agreement shall include Schedule
A,as it may be amended from time to time. |

o 1.2. Cedtificate. The "Certificate” is the Certificate and Agreement of The Metrock
Helena Properties, L.L.P., as may be amended from time to time.

43 General Parner(s). The "General Partner” shall refer to Metrock Properties, L.L.C.
and/or any successor General Partner.

1.4. Limited Pariner. A "Limited Partner_'.‘ and the "Limited Partners" shall refer to one
| {NYor more of the persons whose names are listed on Schedule A to the Agreement as being
Limited Partners, as Schedule A is amended from time to time.

15. Pariners. The "Partners” or a "Partner,” when used without the words "General” or
“imited.” shall refer to both the General and Limited Partners.

1.6. Partnership. The "Partnership” is The Metrock Helena Properties, L.L.P.

' 1.7. Eaﬂﬂg_mmp_camﬂl The "Partnership Capital” is the total of the Partners’ capital
contributions.

1.8. Partnership Interests. The "Partnership interests” are the relative interests of the
indivi'dual Pa&ners in the Partnership, as indicated on Schedule A, as Schedule A is amended from
time to time.

1.9. Transfer. A "Transfer" of a Partnership Interest includes any sale, pledging,

encumbering, giving, bequeathing, or other transferring or disposing of, or permitting to be sold,
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encumbered, attached, or otherwise disposed of or have ownership changed in any manner,

-

whether voluntarily, involuntarily, or by operation of law.
. SECTION 2 - NAME
| _. -'-The Partnership's name is The Metrock Helena Properties, L.L.P.

B w- OF E N AND REGISTERED AGENT

3.1. . EL_Q@_QLMJ‘I_QS& The Partnership's principal place of business is at 5268 Highway
22. P.O. Box 36, Montevallo, 35115. The General Pariner may from time to time change the
'P-armersﬁp's principal place of business to another location and add additional places of business.

. 3.2. Registered Agents. John M. Metrock and Connie K. Metrock residents of Alabama,

shall be the Partnership's registered agents. The registered agents’ business address is and shall
be 5263 Highway 22, P.O. Box 36, Montevallo, Alabama, 35115.
- | -

The Partnership'’s purpose is buying, owning, developing, leasing, managing, and selling
“of such real property, securities, or other assets as the General Partner may determine on behalf
of the Partnership, or as may be contributed to the Partnership by any of the Partners, and the
condact of any other business as determined by the General Partner and which shall be legal for
a Limited Partnership to conduct in the State of Alabama.

SECTION S - TERM

5.1. Initial Term. The Partnership begins on the date of this Agreement and ends on
December 31, 2050, unless terminated earlier as may be hereinafter provided or by operation of
law.

5.2. Extension. The Partnership may be continued beyond its scheduled termination

date by-an afﬁrmaﬁve vote of the Partners holding a majority of the Partnership Interests.
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However, at any ime afier the scheduled termination date, mmmmmm
mmmmﬂwmmmhwms) wl'lod\almmﬂn
'_mhmmwmmm(wmmmmmdm

6.1. EachPatner's Share. Each Partner’s initial capital contributions, made in cash or

property valued for this purpose at its fair market vaiue on the date of such contribution, is
indicated on Schedule A. Such initial capital contributions, along with any subsequent capital
contributions, shall be maintained in a “Capital Account” for each Partner in strict accordance with
the Reguiations promuigated under intemal Revenue Code § 704(b)(2). Notwithstanding any
provision of kaw, no Partner shall be entitied to withdraw or obtain a retum of all or any part of its,
'&ummmmmucmmmmmmmuwwhﬁs
Agreement. It is the intent of the Partners that, unless expressly stated otherwise in a writng
mmanmwnm.mm.umymaam.m
hmmemﬂbﬂisWMMbodoumdamumoerhMofmpiﬂ.

' 62, Addiions. The General Partner may request additional capital contributions from

the Paﬂnardip‘scap’ﬂdishwfﬁdmﬁtomeatmmsmabhmodsofﬁsbushess. i any
Parénarrduusmfaﬂsbmake%amquk&dmnﬁbuﬁonmmiﬂmmm,meeemml
Pmmwmmmmmymmmmmpmmp,um
'wmmwmmmmm@awmnmw.
wmmummmmmm Any such loans to the Partnership
shall bear @ reasonable rate of interest, as determined by the General Partner, but otherwise, no

Partner shall recsive interest on its, his or her Partnership Interest. This provision is not for the




m-dwmdnmmmmmmmmmmm{

oy
‘1-

provision o make any ciaim with respact 10 the capital of or o contributions by any Partner.

N ) ' mm Each Partner's capital account shall be adjusted whenever necessary
__'tamM(l)h his or her disiibutive share of Partnership profits and losses, including capitsl
| "mmm () conributions mad to the Partnership by the Partner, and (i) distributions
made by the Partnership 1o the Partner. A Partner's loans o the Partnership shall not be added

to its, his or her capital account.

6.4. W No Partner shall receive any interest on its, his or her capital
contributions, Capital Account, or Partnership Interest.
ts. Any Partner who has a negative capital account shal

of any paymentsuwoudouwsobemadetosuchparmmmaddedtom,hisorher
mpﬁalmwﬂaﬁmmhmdmﬂnmﬁonmmasMPMs
interest.

ar. The General Partner shall not be liable for the

retumn of any Partner's capital contributions nor for the retum of any Partnership assets.
¥ one or more Limited Partner(s)




mmmwmmhnm(sammom. However, any Partnership net losses
'Mcamotbeallocahdtomormofﬂw Partners without creating a negative capital
muntshallbeaﬂMadtoﬁnmmair&ngPMhpmpor&ontomeircapitalamuntsunﬁl

all Partners have a capital acoount of zero. Net losses allocated when all Partners have a capital

contfibuted and its fair market value at the time of contribution, in accordance with any appiicable
United States of America Department of the Treasury regulations.
| B. The Partnership shall distribute at least annually to the Partners so much
of its profits as are not, in the sole opinion of the General Partner, necessary for the conduct of
the Partnership's business, after setting aside such amounts as the General Partner deems
necessary, in its sole opinion, to create adequate reserves for future capital needs.
7.2. Assianment or Death. In the event of an assignment of a Partnership interest or
of a Pa'rl:nel‘sdeath,mmt,orexpmsbn,proﬁBandlossesshallbeallocatedonmebasis
of the number of days in the particular year during which such Partner owned its, his or her

6
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MMmpMinandhavanovotomspecﬁmmPamerslﬁp'smanagemeMandmﬁms

Neither the General Partner nor any of the Limited Partners shall have the right to demand or
mcaivepmpedyoﬂwrﬂmmmmmmmlﬁmsmummﬁtsmdmﬂ
distributions.

83. General Paner(s). The General Partner has the full and exclusive power on the
Partnership's behalf, in its name, to manage, control, administer and operate its business and
affairs and to do or cause to be done anything it deems necessary or appropriate for the
Pam'sw.wummwm)mmmmmz (1) seli real or
mmndMMwm,Mwmmmmappmpﬁah; (2)
buy, m.ummﬁnm«mmmmmmmmm




Partnership's business; (S)memrthn Partnership's business, (4)lssuopmsory
mwmmmwmﬂumblomnmmoﬂabh) mmymnmmtsandseundby
'mmmdummdnmsm (S) assign any debts owing to the
arinership; (6) engage in any other means of financing; (7) enter into any agreement for sharing

| '«mwmmmwmmmmgammmymssmvmmmm
mmmpnwma(a)mmem conserve, improve, develop, operate, lease,
uﬁe.andddmdeM'samts,Myormmugh&ﬁMparﬁes; (9) execute any type
'MWthmmmeammppmn(w)mmyaﬂms
dwmmm(mmmmwamm)asmymmm(ﬂ)bwm
otherwiseobtaintheusaofanytypeofequipmemoromerpmpartymatmaybemnvorﬁantor
| advis-éble in connection with any Partnership business; (12) incur any reasonable expense for
- travel telephone, telegraph, insurance, taxes, and such other things, in camying on the
Partnership's business, (13) sue and be sued, complainanddefandinmeParMership'snmof
arum&sbehaﬂ;m(u)qmdm.mleasemmmyhmmshipassatswimmﬁm

' 8.4. Compensation. The General Partner shall be entitied to reasonable compensation

reimbursed by the Parinership.

86. TaxMatters Partner. The General Partner shall also be the Tax Matters Partner
and.aSsum.sl'lallbesolelyresponsibleformpresenﬁngﬂwPamwmhipinaHdeaﬁngstme
internal Revenue Serfvice and any state, local, and foreign tax authorities, but the General Partner




_m;mmm,mum'sm,wweammmmm
Partner indicating such Partner's share of the Partnership income, which requirement may be
| mmwgmmmamdmmmmmmmwm.
SECTION 10 - BANKING
Al Pastnership funds will be deposited in its name in such accounts as the General Partner

designates. The General Partner can authorize other persons to draw checks on Partnership
bankacomms,mmwwﬁymstbohmiﬁngmdmﬁ)ormomofﬂw Partners may
m@emmm“mm.sammmmwmmpmmmmis
relieved of any responsibility to inquire into the Partners' authority to deal with such funds, and
absoived of all Eabiity with respect to withdrawais from such Partnership accounts by any person
duly authorized by the General Partner.
| | SECTION 11 - TAXELECTIONS

No election shall be made o exciude the Partnership from the appiication of the provisions

of Subchapter K of the United States Intemal Revenue Code (the Code®) or from any similar




- 12.1. Eamily Transfers. Subject to the provisions of this Section 12, any Partner may
mﬂpmmmmdﬂwmoﬂﬁuhuhmmmmmmmmymnbﬂdm

shall control and override any contradictory other provisions of this Section 12), the interest of any
Partner shal not be transfemed axcept pursuant to a "bona fide offer.” in the event of a bona fide
offer, the transferring Parther shall, not less than sixty (60) calendar days prior to the transfer,
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interest. mmmhm.uwm.thﬂnmw"

= 'mnwdammnumaw execution and recording all pertinent
oo mmuwuwmmmummm

} A. One or more of the remaining Partners sha#t have the right to purchase all,
but not less than all, of such offered interest.  This right may be exercised by the remaining
Partners by the service upon the transferring Partner of written notice within thirty (30) calendar
days after the receipt of the written notice of intention to sell. Such right may be exercised in the
same proportions as the Partnership interests of all remaining Partners. Any portion of the interest
offered upon which there has not been an axercise in writing of the right to purchase may then be
:pwﬁsedbymumammmwmmammmm)
 calendar days as provided for above. This secondary right of purchase may be exercised within
_m(ao)mmmumﬁmmmwmm)aaypeﬁodbymmofm
| mmmmm.mmummmmmdmmmm
the order received. ¥ less than all the offered Parinership Interest is purchased under this
mmmmm.mmmmwmmwmmmmed
interest and only pursuant 10 the bona fide offer, and if such transfer is not completed within thirty
(30) calendar days after expiration of the last exercise period hereunder, any attempted transfer
memwuwammwmwmmm.

B. Where the Partners are notified in writing of a bona fide offer received by
mmmm,mmmyummmwwmam
mmmmw.mmmmmmmmmmem.was
provided hersin. f the offer contains no tems of payment, the purchase price shall be paid by
giving the transfeming Partner an unsecured negotiable promissory note bearing interest at the

11




tamhaﬁmof&nPuumﬂipfupwposuafuwndemcmsma,ormymmmbb

appMpmviﬁmdhwhmymsped.orH,hﬂwopwmdsumm,summﬂumd

12




mmﬂmumnuWumMMnam

WMuaMMbﬂndeKdmmm
'_mwwmmmmmm Nothing contained in this Section 12.4 shal
'-'mmnmhwmuMmmdmmum
| 'mmmyw humdmmmofueumupm such an opinion is not

. For purposes of this Section
'_12.5,ahyortmfomummmmada'rﬁggeﬁngEvent'
(1) mywﬂﬁdissodahnhvolvinganyParmﬁrpursuanttothaOperaﬁng
Agreement of the General Partner, Metrock Properties, L.L.C.
_ () the bankiupicy of a Partner, or if an insolvency petition shall be filed against
-wpm.mnapmﬂﬂmﬂmanmfummmummsm;
| (i) (except as permitted by Section 12.1), in the case of a Partner who is a
' natural person, the death of a Partner or the entry of an order of a court of competent jurisdiction
Wmmmnwhmsmm;
' (W) in the case of a Partner who is acting as a Partner by virtue of being a
trustee of a trust, the termination of the trust (but not merely the substitution of a new trustee);
(v) in the case of a Partner that is a separate organization other than a
W,mmwmmm@ammm;
(vi) mmocaseofaPmmatisacorporaﬁon,ﬂwﬁlingofawrﬁﬁmtaof

13




.@hmuuhnumbmmmmpmwmlmm
ammmwﬂDMdﬂWstwwhmoPWbbe
'pdd.wﬂmm(e)mw.'dhmauTw\gEvm Notwithstanding the foregoing, if the
Tngqenng EventisoﬂnrmmuamsdtofﬂwMorimrnpotanceofﬂme,me
Partnership or the Partners may pay the vaiue of the Partner's Partnership Interest over a penod
" not to exceed five (5) years. The value of the Partner's Partnership interest shall include the
demhMMPMEWMMPMpAWW
the fair market vaiue of the Partner’s Partnership interest as of the date of the Triggering Event,
mmmm-pw;m.mmhmmmmpmwwmw
any damages sustained by the Partnership as a result of the Triggering Event, any actual
distrbutions made to the Partner, and further reduced by such amounts as may be appropriately
reflective of discounts for such factors as lack of marketability and minority interests.
SECTION 13 - AMENDMENTS
WWmmwmﬁmmmwﬁmmwﬂ\ePM
Kmmmmmmm.wmmmmthMp
.pmfﬁsorhsses,mmmﬁquidaﬁonomemersﬁp,paynnmwcashﬂow.im:ometax
m::ummmwwdamm. Any other provision of this Agreement
may be amended by the unilateral act of the General Partner(s). In addition, the General Partner
MMWWWMWMMWMP&WM(&)HWM
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Partnership. However, a Limited Partner shall have no right to receive the fair market value of his
mhﬁmmmmm“m.mmwmm&sﬁbuﬁmdm
mammhmmm 17 below and shall then receive such assets

as the Limited Pmmmmwﬁmmmpmmmmmme

16




A. mmumamdawm orhnl_

mmammmmmmmdammmmmm
| 'Hmulwhmmmmuwmsmm or adjudication
?"-_'atmwb:y the other Pariners elect to continue the Partnership, then: (1) the Partnership wik
'thaﬂlﬂmmmwmmwmememwm
.wﬁm-ﬂwmwm.orlaﬂwPMs)hawwiﬂwmwn been adjudicated
bankrupt, or any other event causing dissolution of a Limited Partnership under state law has
occurred with respact to any General Partner(s) then the Limited Partners will elect a new General

bssesmmiqm:hhummamdpmpmﬁmsasﬂwydidbefmedissomﬁm. The
Pamemhip'sassahmymm,ﬁamdeﬂmdmmbhwmmajodwmmmmﬁdm

Partners may he obtained. TheprooaedsmmdaﬁonofPammﬂﬂpMshalbeappﬁed

as follows:

A FmﬂdeM'sdmmﬁabiﬁﬁutopomnsoﬂmrman

Partners shall be paid and discharged in the order of priority as provided by law;

B. Second. all debts and liabilities to Partners shall be paid and discharged in

mmaMmmem

17
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|
r

C. MJMMMMWWMUDT

'-:

Pariners in the ratios of thelr respective Partnership interests.
| 17.3. memethPmmﬁﬂn
. peex ,__;;_f__f__ulqmuh credited or charged to the Partners in proportion to their Parinership

-M.W.Mmummmmmpmmmmﬂm

Treasury regulations. mmmmwmum«wmmmwm
awammmumwm The difference between the value of
: __-pmputydhum“khdmdhbmkvdmﬂﬂbohnmduaganorbumhmd
mwmmmwwwmmm

2 Source. The Partners shall look solely to the Partnership's

distribution of its assets shall be conducted by the Partners, who are hereby authorized to do any
mummwm&mwwmmmmmm«ﬁmwdﬁmdm

Partnership's assets.
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Lhmm«mwmmmmhmmﬁmﬁmwswsﬁmmmm

as a substituted Limited Partner subject to this Agresment.

in aécordance with the terms hereof and to join with such transferee in making application to
substitute such transferese as a substituted Limited Partner subject to this Agreement.
SECTION 19 - POWER OF ATTORNEY

19.1. General. Notwithstanding anything in this Agreement to the contrary, to facilitate
mmmdnm'swmwavmmmamwmdm
Partnership by the unavailability or non-cooperation of a Limited Partner, each Limited Partner
names the General Partner as his or her attorney-in-fact, and gives the General Partner full power
m:m,hhpﬁmdhmm,mﬂowwﬂﬁ)mymhm
Cam.mmmwm,wmmmmmm
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M) Is.épowermpbdww\mmmmhhwmbhandmvmﬂnUmHodes
Wm;@)thWhMﬂPMbyammmbﬂsﬁm
all of the Limited Partners exacuting the instrument with signatures of the General Partner as the
_ _-,Wmmauofm;m«)mmmam Limited Partner's interest,
SECTION 20 - MISCELLANEOUS

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

20.2. Nolicas. Any notice or payment required or permitted under this Agreement shall
umwmm-wmmmmmmmum,mww
uwm'mm_mdmmﬂ.wauumwapm.mmmm
heraddrossas&'appwnmh'mcordsofﬂan:hip. Any notice is deemed given on the
date on which it is personally delivered, or, if mailed, on the date it is deposited in a regularty
WWHNWNWMM.WWM&SmWhﬁS

Wdaﬂﬂmﬂhoﬂecﬁveﬁﬂeen(ﬁ)daysaﬂerﬂnmﬁmhmmdbymeemml

Partner.




20.3. memﬂnhuﬁmmmdumeﬁJ

mmdwmdmmmmm:mmm
mmwmammmwmmmmmmm

m.4 w mmdmwuwmbemm if any

| IMHWWHM!U:WWMW its invalidity will not affect the validity

ﬁu_mah.m
20.5. Good Faith. The doing of any act or the failure to do any act by a Partner or the

'.m,ﬂnaﬂw'dm”mymﬁmbﬂn Partnership, will not subject such

Partner or the Partnership to any lebility, if done pursuant to advice of the Partnership's legal

counsel or in good faith to promote the Partnership's best interests.

206. Goveming Law. ﬂishgwmismbeoonmﬁdacmrdingtounlawsofme

20.7. Cumulative Rights. The rights and remedies provided in this Agreement are

| wmmm-mdmymﬂmmydoesmtmaparty'srighttouseanyoraloﬂ-ner

remedies. AﬂﬁqrmwmmhﬂﬁsAgmmmhaddiﬁontoanyomerlegalﬂghmme
partiss may have.
20.8. Other Aciivilies. Every Partner may also engage in whatever activities its, he or she

chooses without having or incurring any obligation to offer any interest in such activities to any

21




‘bad faith, gross negiigence, or other similar breach of fiduciary duty. The Partnership shall
indemnify the General Pariner for any loss or damage incurred by the General Partner on behaif
of the Partnership in or in furtherance of the Partnership’s interests, axcept for liability arising out
of fraud, bad faith, gross negligence or other similar breach of fiduciary duty. If a daim for

22




mmmmummmm (oﬂnrﬂ'mforwhuné
in a successful defense) is asseried against the Partnership by the Genersl Partner under the

' Agresment or otherwise, the Partnership will, unless in the opinion of its counsel the matter has
..'__'-_MWWMMMbaMMWWqud
'mmmwuummmmwmmm by the final
Wd”‘lm

) B.  Inthe eventthe General Pariner pays any debt of the Partnership (other than
 a debt incurred under circumstances such that the General Partner is not entitied to indemnification

under Section 20.17(B) of this Section), the General Partner shall be reimbursed therefor from
IN WITNESS WHEREOF, the undersigned have executed this Agreement of Partnership
on the date writien above.

CONNIE K. METROCK, Limited Partner

FACORFAMETROCKAFAMILY .. TEALINTED. PANT _ABR
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- 5268 Highway 22, P.O. Box 36
-Mvanomwm£117

CONTRIBUTION
$1.00 1%
% PARTNERSHIP
CONTRIBUTION —INTEREST
$49.50 49.5%
$49.50 49.5%
Inst ¥ 199949106
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