o pgm@@;} JE. . WILLIARD PETERSEN, PERRY i. MADER and HORACE KENNEDY . Defendant

‘SUMMONS AND COMPLAINT ' s “ Baldwin Times

CIRCUIT COURT, EALDWIN COUNTY

THE STATE OF ALABAMA }
= '1_\1'0

y _NBALDWIN COIUNTY

_ ;'To ANY SHERIPF OF THE S'I‘A’I‘E OF ALABAMA

-;:'QV ..You Are Hereby Commanded to Summon EVGN PETERSEE‘E,. WALTER E, PETIRSEN, JR. R @’WELI&E}
:f'PE?BESE?% PERRY W. MADER and HORAGE EENNEDY, © .

to appear‘and plead answer or demur, within: thirty days from the service bereof, to the complaint filed in

the’ Clrcult Court of Baldwin County, State of Alabama, at Bay Minette, againgt VG

¥ oy BILLIARD P. LTINS zm., and om bebdlf of ALABANA RESEARCH CHTMISTS, IHC. A

- CORPORATION,

Plaintiff ...,

i . ) - L
“ Witness my hand this 25tk day of Seplterber . 1 95‘3

MJ\,}' MJ;@_/ . ,;ilerk".._.
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s

 THE STATE OF ALABAMA
~ BALDWIN COUNTY

CIRCUIT COURT

B b b M-gﬁﬁ

Defendants

SUMMONS and COMPLAINT |

Plaintiff's Attorney

Defendant’s Attorney

‘this _ _ 18

Defendant lives at

RECEIVED IN OFFICE

, sheriff

I have executed this summons

by leaving a copy with

........... S STV SO Shenff

RSO S D'eputy Sherif{
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Trhat Alsbanms Rasearathmemistg, Inc., 2 corporation was
Incorporated on June 1L, 1953, znd thet the orizinsl Incorporators

sere your Complainent, Walter H. Febersen, Jr., Perry Mader and C.

Leloir Thompson. Thet the Complelinant Is informed and bellsves and
upen sush Information and bellel alleges thaet the Respondents Ivon

P@t@?san:anﬁ'Willayﬁ Pesterser hﬂ%e zequlired a pumber of sharesn of
stock in s2id corpuoration snd wers slscted to offices In said corpor-
ation but the Compleinant has b&@m snable to ascertaln the extent of
the holding of s=id R@gponﬁants br what offices they now hold in said
corporation. That seld corporstion was formed In accordance with a
gontract or agreement made and emtered into Gn.Jun@ 2, 1953, Ey and
tetween vour Complalnanit and ﬁh@:ﬁ@poa&am ts, Perry W. Hader and Wal-
ter B. Petergen, JP., &i@ e Lellolr Thompson, a copy of which con-
marked "Exhinit A" and by

referencs

That althoagh your Gownl&i went has complled in a2ll respects

with the agreement which is attached hereto and marked "Ixhihit AF

by fully complying with nis aus@crip 2 b0 seld eapital stock In ssild
corporation that the =said ?&r”y'@, Mader and Walter X, Petersen, Jr.,

nave falled and refussd aid agresment. That no ef-
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T
fort has ever bheen made by suid Walter E. Petersen, Jr., andi Perry W.

Meder and that sald B@smo&a nte agresd to convey real property and

a

-2z

zsslign & chemical formzler for the manufacture of Iliguid fertilizer

to sald corporation, fsspactivaiy, In congideraticon of the lssuance
to bthewm of stock in seid cora@r tLlon.

MOIRTH:

That the sald corporation adopted By-laws on Qsc@wﬁeﬁ 2k,

- I e g o fe - S PR a b E
1953, a copy of whieh is atz&caﬁa nerete and marxesd "Exhibliz BT and

by r@f@f@nc@ mece & part herec a8 though sxpresgsly gset forth hersin
but your Complainant hes not received any notice of any speclal or

o
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regular meeting ol the steckhaide?s or directors of aaid
for more than one vear nexXt pmec ed¢nw tiae filing of this Bill of
Complaint. That vour Complainaﬁt iz Informed and believes and upon

such information and bellefl all 3@ 2 that the officersz and directors

poeed
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of ssid corporation other than vour Complainant, have abieunpted 1o

n

4

trensfer, assign or convey u“to Horace Kennedy of Summerdale, Alabsa-

»

sqid corycratiom inelading all fixtur
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sgulpment, perscnal property, efc., and that such assebs consgist o

£}

the entire properdy of said ecorporation. Thai rvour Complainant ha

received no notiee of any mestinz to comsider such a sale or convey-

the same has not besn ratilled subssguent fo autnorizatlon by the
voard of directors by a vote oféﬁh& nolders of four-fifths In value

of the capital stock ol sush co%vo ation at & stockiolders meetlng

Sesslion, 1955, of the Civeult Court of

o

Baldwin County, Alabanma, & jxﬁ%ﬁﬂ“ﬁ wag reandered by sald court in
favor of sald corporation aga;m#t vour Complelnant on account & i@ by
your Complainant to gaid serparati”n and that executlon has lssued
thereon and 1s now in the maa&ﬂ of ﬁomarsmle Taylor Wilkins, sherif?
of Baldwin Ceunty, Alabans. Thgt said Judgment comstlibutes part of
the assebds of sald corporation @né the same ls &8 llen on the sbock
of wvour Complainant to the @xaeﬁt cf gsld judgment.
S%a g1

That your ﬁompiaimant,nas never received an nudit ty account-
ing, balance shest or other such report from such corporation and he
does not know ths prasent fin&ﬁci&l status of said cowpcratiwn

he ts informed and believes and upon suach informetiocn and bellel

nat the boeks of saild corporation are in the custody and

The premises consldsred, vour Complainant respectfully
prays that sach of the Respondents herein named be mate parties to

this cauvze by ths usual weil ol

Your Complainant furtger prays that this Honorable Courd

will, wupon bhe Piling of thisz Bill of Complaint, enter an order or




Qecres staying the sxecution of the judgment ageinst him herein re=
ferred Lo unbll a final d@t@fmihﬁtian and setilement of the mabtters
nersin complalined of. That &p@ﬁ:su@h final heering of this cesuse or
2T such time as the court deems necessery to a full and adequaite conw
sideration of the mabtters herein alls: ped, that thxis Honorable Court
will enter an order or decrec awardlng to the Compleinant and to Ala-

bame Aesesrch Chemists, Inc., a corporation, the following relierf:

1. Requiring the Re sﬁomdagt Y. H. Pebersen, Jr., %o
Speelflecally periorm his sgbecwiot’an agrsement by
tne execubtlon and delivsry to sald corporation of’

2 good and saf ‘iclent deed of convervance to the
lands woal e Wre@a to convey to said corporation

for coﬁ iderati on of the issusnce %o him of the
stoek Wﬁlaﬂ he now holds in said corporation and

A - upom the fallure to & 3
couart be crﬁara@ Lo meke sUCh CONVEeVANCE.
Ze Reguiri the Respondent Perry W. lHader to surren
" der; turn over or deliver to salé corx poraulon tne
chemical formula hersinabove referred to and o

spseiflieslly p@?icrma&ia subgeription agrsement,.

iif’:‘..
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3s Regulrlng the “uSQQ“ﬁGﬂﬁ, Walter Z. Potersen, Jr.,
bo permit and allow vour Complainant and 3 disin-
terssted accountent to examine and sudit the books
of sald corporation and upon the fallure to do so
roguire gald Respondent to produce said books and
records in thils court for sugh exsmination and
aEdIte o ' :

de Declaring the purperted conveyance of all of ths
asgets of sald corporation to the said Horace
Kennedy void and of 'no force or effect end re-
guiring the sald Horace Kennedy to surrsnder such
asseis’ %o an auumurfzea agent a@ said corporation.

And *eu% u@mlexvaﬁt pﬂ&vs far gueh other further re-

~

lief as in the prenises wilx Qw ﬁ@et and D?OU@T and he does hereby

"

offer to 4o egultw

@tu@&ﬁ miﬁge;$, tge cormorﬂtien-and the Respon=

dentse

Reapectfully Subalsted,

GHASON & STOVE

do o thad the Regilster of tats
s

e

i
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SUMMONS AND COMPLAINT Baldwin Times

- THE STATE OF ALABAMA - CIRCUIT COURT, BALDWIN COUNTY

- BALDWIN COUNTY

'TO ANY SHERIFF OF THE STATE OF ALABAMA:

—

o appear and plead, answer or demur, within thirty days from the service hereof, to the complaint filed in

.the Circuit Court of Baldwin County, State of Alabama, at Bay Minette, against M

v Hren "B R g e T &
; E@é R w PR e T Tl &??ﬁrﬂgﬁ-‘ﬁg Vi

day of

<MA -; A‘G’Q L /Q.__&_.« ] A C.].e"rk'“:
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THE STATE OF ALABAMA
 BALDWIN COUNTY

CIRCUIT COURT

mm,mw P Jxﬁmm, 18D, & on hehalf

Piamtlffs

TYON PETRRSEH, ET AL

Defendants
SUMMDNS and CC)MPLAINT
File.d. .......... oep‘i‘:.25 .............................. , 1956 |
................... Altoe do-Ingk .. i Clerk

(;HA&ON & SQONE
Plaintiff’s Attorney :

Defendant's Attorney

' :Defendanf lives at

e RECEIVED IN OFFICE
19,
, Sheriff -
I have executed: this suimmons
this e ST S

by lea‘}ing a copy with |

wwenini Sheriff

e e, e Deputy Sheriff
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Be 1% ﬁ@raby and ﬁ@rain&f%@v.awrmﬂé betuween the parbies Lo this
¢n3tW"memt u;as desm?¢ﬁ“ Lo eﬁtaﬁliua musin@ss Lfor the pur@ﬁs@ of
Jestalbgx actaring A@?till&@? In lng@ia fe@w hat *ﬂﬁg 4o by these preszents
amr@e'ua:I&rm & Garyeratlsn wh@r@bv The stock shall be of no nar
?&id& and non assaagable3 and - L 2t seld originel inc@wpar&torﬁ shall

be Paﬁrg Mg'ﬁaé@y} Yalter Te Fete 4 Hiltlispd Jenhinﬂ¢

a:g
o
14
@
E3
“

o4
e
fa
_.}

That 1% is further agr@@é bebwesn the parties hereteo taah the
ia uarwarauiem shall be nemed, "Als Researeh Chenists, Enc.f and

shell engege in the manufachu ri“@ of Zlguid fertilizer In Baldwin

&)
E.Fé.
@
€1

County, with present operation to be sis d at Loxley, Llebame; That

it is furither agreed bebwsen the cpariies, stock shall be lssued to

™

Perry W. Mader in the amount of 33 1/3 per cent of the tobal issued,

for and In consideration that ne fu nish, to be placed in eserow in
& formula consisting of trace and miero elements _ We P.
Baldwin Cownty Bank =nd to be used 83 nesded by him for/the Corner- IT o
ation during his 1ife time end- by the Corporation for i1ig agents or

employess should fhe said Psrr§ W. Hader fail or refuse to use the
ggid formuls ss r@gmiﬁ@d br ﬁh@ Corporati on.?arimg iz 1ife Lime or
in thauevem%_af hi&,&@&tﬁ;-
_It iz further agreé& uM&ﬁ of the ta%al.aﬁgék to . bo issued Itk
saidfwait@r E, Fet@msei, Oy a@r@@é.ﬁo purchase 159 of saild ésﬁ&1=_
oca at & priaa of $5,000,00 waich sum the said W&lﬁ@r'ﬁ, PeﬁeES@ﬁ
Jr,lawfaaﬁ.%a pay into the ﬁreﬁmuﬁg %ithin e reasonable ti;a, She a
saiégﬂum.nf %550@G,G0 in ezgh or fﬁs‘disgr@ﬁisﬁ of the Board of‘ﬁir@ct#
ers prnpefﬁg.éﬁd iabor éo the &_e&ﬁt'nf 55,000,003 thet ¢, Leloir
Thompson agrees té purchase 2‘% of said tetal lssue of gioc giving
a8 payment iﬁ'fail.gar_saia zﬁack¢or@anizatiemal services as atborney
lass %SG;G# B be paid in man@j; and Eilliard Jenkins agress to DU~
chasg @ 15% of seid total stock for the swm of %1‘;15,@00,:303 which st he

agress o PRy over to the said Walter T, Petersen, Jr to be acknowu-

ledged by the said Walter E._Patars@n, Jrg_inQ’viﬁ“ally'&mﬁii th

o

&“arﬁ@@-‘a-=wuen rrepgred as E&S‘“ﬁf of %the Gar SOPAT Lon.

That sald stoek Issued @bgﬁﬁ@ Corporation shall be nOR 2ssess—
able sbocky Is ig furzh@r »br@ed hat the sald Perry ¥W. ¥ader shall
be elected Fresident of the Corporation, that the s=id Welber I, Pobere
s8ny JTe.y 5hall be elmateﬁ S@creuarg—ﬁr@ﬂﬁurer ©of the Corporation and
that the szzid ¢, u@ﬁﬁ&? Thompson shall be @1&0*@@ Vice-Fresident and

, riginal steekholders e Fa
General Counsel of the Corpor ation, /éfuresa$ﬁ shall be named Jr.




a8 directors in the C@rpaﬁaﬁ% §v@amiza%aoa and that seld directors
111 keld an srnual ﬁireetgwﬁj%%ﬁ atﬂégﬁaiﬁ@rs mesting preceding the
annasl report Lo Lte a%eckhai&@r;
It iz furiher agreed ﬁza“ chere ehall be imqlud@ﬁ;in the Cor-

n

poeration & provision that the ;uﬁocxhaléerﬁ shall be entitled to pup-

>ite8e services and meberial “0? salw by the Corporation at scosh piug.
104 for thelr oun use bhut &m&@“ 16 circumsta ance for rﬁsale._
It is Turther agreed ch@ there shall be included among the

R

by-low of ﬁﬂ@'ﬁﬁfﬁ&?&ﬁiﬁﬁ'Ghaﬁﬁ@m that the sorporstisn stock nod

subzeribed of the orpanization @7 same shall remein in ithe freasury
delaying its pro reatz share oa‘aai& profits, th&t-m&g aeerees, whileh

morey will be avellable for expension or expendibures of carmarmtlon
benefitsy bubt should said atae te offered for sale it shall be firg
offered Yo the stock-holders.

Witn@ﬁs-aur hands and Seals this 2nd day of Junme, 1993,

/8 ___¥alter B, Pebersen, Jr,
e/ ¥illiard P. Jenking
/s/ ____C. Ie¥olr Thompson




EXHIBIT B

EY I&sﬁﬂ

Amm A, RT" EAE{’:“ waa

‘;ﬁ"ﬁﬁ 5 E@.C .

ARTICLE. Iz Tlc awffir“ wf Shis acrga“ab¢0u sha luﬁa managed
by e board of tihres azrecﬁo“s, who shell be elected by the stockheold-
ors at *h@"ragu?ar annual maauin@ whe shaell hold GmfAQw for one

vear, apd unbi h@¢r succeg rE R|r elecﬁaa.

ART GLW II« e &lre”baﬂs shall: @¢®c% one of thelr number
President &za,ama¢1 alsa elact a'v;ceuﬁrauﬁﬁanb, 8 Sacret ery and
Treasurer, -and fix their Eul&“iﬁﬁ, the office of the ugafeu&ry and

Troagurer maey “a ﬂombxne& ;ﬂhﬂ cne office or wmay be separabte, at the
“plessure ol bhe-divectors.  Seid directors shall spooint all olher
oificers, awahth and servants :of the corporatlion, and fix thelr
sa&arlesg with the consendt and approval of the directors. Vecancies
on the ca%a of &ilrectors may e f&il@ by elechbion by . the remalining
mnemnbers ofi ae board, al any ‘c;mluv or ”mmcxai mﬁﬂﬁlﬁ
ART ”L“ E I‘ The $@crazmryw¢rca“nrev shall mre ide at all

stoc&;ol@@r?s and direchbors! meebings. 96 may, and upon: the demand
of any sbtockholder or directorn, ﬁuall e&ll sv@ci&l meetings of The
stoclty alaara Or direchors.: L

2

még

I T N
L .

%R”I»LE ‘V'- The PfﬁSl&@ﬁb 8% &11,’;@ case ©f the. m%senca or
disability of the Sccre%mrwaym&"urar,_wnrﬂor% the dubles of the
S@cweta y-Trcaaur@r, _

AB”*GLE V._ The Tresz ﬂurww ﬁual heve custacf of a¢1 of the
monies and securitles of the corperatlicn.. e shell keep regular
Tooks. All monies of the corporaticon shall be deposited In such
deposit “*os*as shall De wwl@vtaﬁ Ly the directors. Checks may De
signed by the Secrebtary-Trsasurer or by the President or as the
&if@ctc“s may %“*ha“1u@, In aé&*uﬁam the Traasurer shall kee
‘books of accounbe oo e ={ =

he

i}
of

ARTICLE. viﬁ Th&.g@ar@tzry shall keop the records’ of the cor-
poraiion. He shall have Ihe cusbody of the seal of the corpora tion.
He shall &sgaeg slgn and seﬂl:&li certificates of S%Gﬂ&, whica ¢or-
tifjcetes must alga be gimned'bg the President. ~in w&di%i@“, the
S@greﬁary awall perform &1l Dbﬁ@“ duties usuvally y@rua ning teo tais

iee. :

-} L

&Rilﬁ&ﬁ VIL- Reg&&ar-we@tinbg OT_Eh& dirﬁatavs“ahaﬁl:%e held
at such bifte and pl&v@ as the Girechors may determine. o notice
to the directors of such "eﬂular Weatlﬁw SL&lL be r@quirea, and it
shall be xaﬁmﬁ;ﬁ‘ﬂoﬁ sach dirsctor Lo aut@md the same without notice.
The majewi%v @f dul baaré of amrmebors sa&ll congtli at@ & QUOrlile

ART GuE'?LII* 89961al m@etimgs cf' the airectcr" m&y be called
by the S@cr@b&ry—freasara? upon one day'ls mobtlce, or such specdel
m@atlnw wmay 28 m@ld at any time by uvmenimous econsent of-the directors,

xS

ARTICLE Ek' The Sﬂcretsry shall, et least bten days prior To
ezch annual meebling, . glv@ @aau.uﬂocLaaldaf of the aernmraﬁxcm written
notice of the meecting by waxlnmg te sach stockholier, “L his or her
¥nown last address, rotice of the %ime and place of such meeting.
Special meetings of the sbacfhalﬁ@w mey. be culled on the call of
the Secrebary-Treasurer -on ten:days’ notice, mal 6 seh Stoskw
helder at Bls or her last known ad@*e Sy OF ueh sw@céﬁl mesting

may be held au-mny time ng &u&ﬂ&ﬂvﬁﬁ c&n@@nﬁ»

ARTICLE X: . &% alz W@“t“RQQ of - ﬁﬂ@ ﬂbﬁcﬁiﬁlﬁa sy reﬂw ar or
special, w,maﬂor¢tv of the stock ghall constitute a- SGUOTUL, A
ma jority of 4 guorum may QQGL@& any guestlon coming belore the meeb-
img#

ARTICLE XI: A% ell stockholders' meeting each stociholder
shell be entitled tc one vote for each share of stock held by him
except as obherwiss provléad;iﬁ the articles of incorporation. Tach
stoclkholder nay vobte either In person or Ly wriliten proXy.

{page 1)




T

By-Laws of Alabame Rssearch Chemists, Int..

&?TEGLE ¥IT: Mo conveyance e¢ gny real estaie ouned by the
tlome & o sssigny mment of eny leasehold lﬂtewaat guned by
the Corpor awiem end no sale of any real prop verby owned by the Cor-
nﬂya sion ond no losse of reoal ﬂsﬁ 5 e a%a#E be ﬁﬂﬂ@, unless asuthorized
Gw'lom,
Lk

hv the QWr@ctors of the ﬁorwofst on 2t & regnlar meeting of the board
of a&resxorg, or 8t & speclial meebing, of which specilal mﬁwﬁing all

of the directors have had speclal nSuLﬁaﬁ gpeci fv_ﬂg tne proposed
sale or loaSe, enéd all conveyances or piils of sele snd lepses, exe-

suged parsuant Lo the aw “1ozziv ew rihe bosrd of dlvectors of resl oF

v@@&@ﬂsl ﬁ%op@r*v, a1l be sigped by tns President, Tice-~President,

ané Se scretery~Tross: Fayr ol s&ia-“ﬂfﬂ~ﬂ@“iﬁmv

ARTICLE XIII: The aorwsr“““au hall ﬁﬂva 2 llen upon oseh
ahare of shock f@? &I &maebte&nﬁs due %, Feom b o nolder thereol}
stoclk of Ths COPROY abion mey he trensferrsd upon th@ wooks of the
corporation © only and upen the surrender of 21l outstanding gort £101~
cates for such sbock. S

ARTIOLE XIV: Should either Wallter Ee ?@twso% Ir, end/or Ivon
on fesire to ssil any of his or thelr sbtoek fn smaid corporellion,

B

atoek shall first be offered to the other stockholders of the
Ih

1a)

2]

G

<
0 s

% b

ﬁ)i’:

n femily. oSheuld the other a"ec“ﬂoﬁée*@ of “he Petersen Iam-
gire nobt o buy sald stoci, ,aaﬂ 3+ must be offered to the
L gtoclknolders in the Senkins femily, for & per »isd of ninety (90) days,
PR as set oubt below, Llh@wiaeg should ?“31*afé P. Jenking desire To
O sell any of his stoek in sald curwcwwuﬁsnﬁ zaid sboek shell first be
offersd Lo ﬁae Jenking Tamilye - Sihpuld The Jemkins family desire nob

to bhy soid stock, the sald whoek’misﬁ be offered vo the stockholders

e B e
W &t o

P

in the FGES?@Gﬁ family, the sald ¥Wald T, Petersen, Jr. and Ivon

Pebersen in eqﬂai aaftﬂams *or a p@riaa of ninety {00Y days, as seb
oulb belouw, Wnen tm@ ob¢e stocliholders of the ssllerts family does
not desird Lo buy t rock widch is offered for sale by the other

family, sgid stogk mwull Be o gred for & pev 1ot of wmn@ty (90} days
rp the stoekholders of e obher femily in @am&l and f”?%*fuﬁ@ shered
in accordines wiilh the noldings of tho shockholders ne o other
Temily, af that time, abt tae ”mm *«mim@ of & z:;m stoekes In the evenb
that “ﬂ@ v&ri@ 1z ghoel wiclders ”@acﬁ,an awr@@m'nﬁ ss be the

: : # »G%ﬁﬁﬁus r@ce*v&ﬁm ¥ :3d h@?&@r eruE%acEQﬂld@Ts

v thelr stock for ¢ : e

he w@maxn*ng s*acﬁﬂalﬁar'or”
tow, gnd thede Iwo ‘erbpIte

o

fv

v*reieg watJ n which 8 j @ iy k RO GﬁﬁLIa*w,
: &1&9&waﬁ G : : : a

Am:}:‘i;‘; ...Lf‘ ;Sﬂmﬂ,{ C: it mwTh—v g .f\..uc o

B
s/s __ Tron Potersen
TrEs L0800 _3i*aatar
s/5 ???liar&'?- Jenitipe
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CeEcCIiL G. CHASCN

ATTORNEY AT LAW
FOLEY, ALABAMA

October 26, 1956

Mrs. 4lice J. Duck, Register
Bay Minette, Alabama

Dear Mrs. Duck:

I am enclosing herewith an Answer in behalf of Horace
"Kennedy in the suit of Hilliard Py Jenkins, Equity Noa-
3879, A copy is being this day mailed to Norborne Stone.

CGC:fm

.encls, 1

cc: Mr. Norborne Stone
ghason & Stone, Attorneys
Bay Minette, Alabama




SUMMONS AND COMPLAINT | Baldwin Timos

CIRCUIT COURT, BALDWIN COUNTY

No. .2.387G. ...
R SR TERM, 19.59.

THE STATE OF ALABAMA,

BALDWIN COUNTY

TO ANY SHERIFF OF THE STATE OF ALABAMA.;

You Are Hereby Commanded to Summon IVON PITERSEN, WALTER E. FETERSEN. JR.. WILLIARD

ETERSEN, PERRY W. MADER and HORACE KENNEDY,

to appear and plead, answer or demur, within thirty days from the service hereof, to the complaint filed in

the Circuit Court of Baldwin County, State of Alabama, at Bay Minette, against TVON PRTERSTY, WATTRR X.

FETERSEN, JR.. WILLIARD PETARSEN, PERRY W. MADER and HORACE XENNEDY  pegendant

by . HILLIARD P. EEBKINS ind., and on behdlf of ALABAML RESEARCH CIEMISTS, INC. A

TTON
CORPORATION, Plaintiff......
Witness my hand this 25th. day of ___Sepbember 1995,
oy J2Er 5%,; ] |
W E FLFlcasr ' . . Clerk

S

et ”’5“
166




e
No. ... 3879 PAZE oo,

THE STATE OF ALABAMA
BALDWIN COUNTY

CIRCUIT COURT

‘HITLTARD P. JENCINS, THD. & on behalf

7 Plamtlffs

TYON PETERSEN. ET AL

_ Defendants
SUMMONS and COMPLAINT
pited .8 E0 10,56
Allcer,Duﬁkv Clerk

CHASON & S(Ui)HtJ
Plaintifl’s Attorney

0 Defendant's Attorney

= :ﬁ._.. ‘"hm:%” dﬂs‘EmmM . ,ﬁ«{.éd_mm/ esf’f

Defendant lives at

RECEIVED IN OFFICE

, Sheriff

I have executed this summons

this A m’[&xif‘z 10.56.

by leaving a . copy w1th

|

\/()K}Qgﬁﬁff 1\ n‘) IALB N )(} oo
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decree staying the exegution of the Judgment against him herein re-
farred to until & final determination and settlement of the matler
herein complained of. That upon such final hearing of this cause or

2t such time as the court deems necessary o a full and adeguate con-

sideration of the matters herein alleged,

will enter an order or decree swarding to the Complainant and to Ala-

L

bama Resgsearch Chemists, Inc., a corporation, the following relief:
1. Reguiring the Respondent W. Z. Peiersen, Jr., ©o

specifically perform his subscription '
the execution and delivsry to said corporation of
a good and sufficient deed of conveyance to tne
lands which he agreed to convey to sald corporation
for consideration cof the Iissusnce vo him of the
atock which he now holds in saild corporation and
upon the failure tc do so that the Reglster of tils
court be ordered to make such conveyance.

2. Reguiring the Hespondent Perry W. Hader to surren=-
der, turn over or deliver to said corporation the
chemical formula hereinabove referred to and to
specifically rerform nis subscription agreement,

3. Reguiring the Respondant, Walter E. Petersen, Jr.;
to permit and allow vour Complainant and a disin-

terested accountant to examine and audit the books
of said corporation and upon the fallure To do =o
require said Respondent to produce said books and
records in tals court for such examination and

3 &

o

Declaring the purported conveyance of all of tha
assets of said corporation To the sald Horace
Kennedy void and of no force or effect and re-
guiring the sz2id Horace Kennedy to surrender such
assets to an suthorized agent of sald corporation.

And vour Complainsnt prays for sucn other Ifurther re-

-

lief as in the premises will be meet and proper and he doesg hereby

o]

offer to do equlty vetween himself, the corporation and the Respon-

dents.

2
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che parties to thisg
instrument that desiring to establish z business for the purpcse of
menufacturing fertilizer in liguid form that they do by these presents
agree to form a Corporation whereby the stock shall be of no par

value and non assessable, and that said origiral incorporetors shall

be Perry W. Mader, Walter E. Petersen, Jr and Hilliard Jenkins.

That it is further agreed between Gthe parties heretc that the

¥

sald Corporatlion shall be named, "4la Research Chemists Inc., and
» » =

Q

0]

shall engege In the manufacturing of liguid fertilizer in Baldwin

County, with present operation to be staried st Loxliey, Alsbama; That
it is further agreed between the verties, sbtock shall be issued ko
Perry W, Mader in the amount of 33 1/3 per cent of the total issued,

for and in consideration that he furnish, %o be placed in eserow in

a formule consisting of trace and micro elements . We P
Baldwin Coun®ty Eenk and %0 be used ag needed by him for/the Corpor- r.

ation during his life time and by the Corporziion for its agents or
empleoyees should the said Perry W, Mader fail or refuse %o use the
said formula as reguired by the Corporation during his life time or

in the event of his death.

s further agreed that of the total stock to be issued the

e

It

sald Walter Z. Petersen, Jr., agrees to purchase 15% of saild total

1w

stock at a price of $5,000.00 waich sum the said Walter E, Petersen

Jr. agrees %o pay intc the treasury within & reasonable time, the &

said sum of $5,000.00 in cash or the discretion of the Board of Direct-

ors property and labor to the amount of $5,000.,00; that C. Lelloir

.

Thompson agrees to purchase 25% of said totel issue of stock giving
as payment in full for said stock organizationsl services as attorney
fess $50.00 to be Pald in money, and Hilliszrd Jenkins egrees to pur-
chase‘lpﬁ of =aid total stock for %the sum of $§,OOO.GO, which sum he
lelter E, Petersen, Jr to be acknou-
fedged by the said Walter E. Petersen, Jr, individually until the

ver has been prepared as 4treasurer of the Corporation,

That said stock issued to the Corporation shall be non 2ssess-
zble s%ock; It iIs Turther agreed that the said Perry W, Mader shall

-t -

te elected President of the Corporation, that the szid Walter = Peler

Sel, Jjre, shall be elscted Secretary-Trezasurer of the Corporetion and

that the said €, LeNoir Thompson shall be elected Vice-Prosident and
_ ‘ original stockholders e
Feneral Counsel of %he Corporation, That the/afcresaid shall be named J

oy
[ ]
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as directors iIn the Corporate Organizaition and that sald cirecions

-

111 heold an annual directors a2nd stockholders meeting zreceding the

o

annual report te the stockholder,
It is further agreed that there shell be ineluded in the Cor-
poration a provision that the stockholders shall be entitled to DuD -

chase services and material for sale by the Corporation at cost plus

-

10% for their own use but under no civeumsiance for resale.,

LS -

It there shall be incliuded =m ong the

}-.h
ot

s further agreed the
by~law of the Corporation Charter that the corporaticn stock mot
subseribed of the organizatliorn of same shall rermain inm the treasury
delaying its pro rata share of said prefits, that may acerues, which
money will be available for ezpansion or ezpenditures of cerporation

benefits; but should sa2id stoek be off ered

5

or sale it shall be first
offered to the stock-holders.

Witness our hands and ssels this 2nd day of June, 1953

LS;/ Perry We Mader

/s/f Walter E. Pebersen, Jr.
/s/ Hilisard P, Jenmkins
/s/ C. TeNoir Thompson
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EXHIBIT B

BY = TLWS
ATABAMA RESEARCH CHEMISTS, INC.

ARTICLE Iz The effairs of this corporation shall be managed
by & board of three directors, who shall be elected by the stockhold
ers a2t the regular ammual meeting, who shell hold office for one
year, and unitil their successors are elected.

ARTICLE II: The directors shall elect one of their number
President and shall zlsc elscet a Vice-President, a Secretery and
Treasurer, and fix their salaries; the office of the Secretary and
Treasurer may be combined into conme office or may be separate, at the
nleasure of the directors. Ssaid directors =nall azppeoint a2ll other
officers, agenits and servants of the corporaticn, and fix their
salaries, with the consent and approval of the directors. Vacanciles
cn the board of directors may e filled by election by the remaining
members of the board, at any regular or specisl meeting.

ARTICIE ILII: The Secretary~Ireasurer shall preside at all
stockholder’s and directors'! meetings. He may, and upon the demand
of any stockholder or director, shall call special meebings of tThe
stockholders or directors.

ARTICIE IV: The Fresident shall, in case of the zbsence or
Gisability of the Secrebary-Treasurer, perflorm the dubles of the
Secretary-Treasurer,

ARTICIE Vi The Treasurer shall have custcdy of all of the
monies and securities of the corporaticn. He shall keep regular
bocks., ALL monies of The corporation shall be deposited in such
depositaries as shall be selected by the dirsctors. Checls may be
signed by the Secretary-Treasurer cor by the President or as the
directors may authorize., In a2ddition the Treasurer shall keep the
books of account.

ARTICLE VI: The secretary shall keep the records of the cor-
poration. He shall have the custody of the seal of the corporation.
He shall issue, sign and sezal all certificates of stock, which cer-
tificates must also be signed by the Fresident, In addition, the
Secretary shall perform all other dubies usually pertaining to this
Officeo

ARTICIE VII: Regular meetings of the directors ahall be held
at such time and place as the directors may determine. No notice
%o the directors of such regular meeting shall be reguired, and it
shell be She dubty of each director to attend the same without notice
The majority of the board of direcitors shall comsititute 2 guorum.

ARTICLE VIII: Special meetings of the directors may be called
by the Secretary~-Trsasurer upon one day’s notice, or such special
meeting may be held abt any time by uvnanimous consent of the director

ARTICLE IX: The Secretery shall, at least ten days prior to
each annual meeting, give each stockholder of the corporation writte
notice of the meeting by mailing to each stockholder, at his or her
Enown last address, nctice of the time and place of such meeting,
Speclal meetings of the stockholders may be called upon the call of
the Secretary~-Treasurer on ten days'® notice, mailed to cach stock=-
holder at his or her last known address, or such specidl meeling
may be held at any time by unanimous consent.

|

TICIE X AT 2ll meetings of the Stockholders, regular or
majority of the stock shall constitute 2 guorum. 4
T a quorum may decide any guestion coming before the meet-

o)
by

P

1

specizal
major

=
oL -

o

&
S
z

[

L]

shalil be entitled to ome vote for esach share of stock held by hinm
except as oftherwise provided in the artleles of
stockholder may volte either in person or by wr

neorporatlon. Each

ARTICIE XIt At all stockholders' meeting each stockholder
ik
iItten zroxy.

{page 1)
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By-Laws of Alabamza Research Chemists, Inc,.

ARTICIE XII: No conveyance of any rezl estate owned by the
corporation, and no assignment of any leasehold interest owned by
he corporation and no sale of any real property owned by the cor-
poretion and no lease of real esbtate shall be made, unless auvhorized
by The directors of the corporation at 2z regular meeting of the board
of directors, or at az special meeting, of uhich special meeting 2ll
of the directors have had special notices specifying the proposed
sale or lease, and all conveyances or bills of sale and leases, eXe-
cuted pursuant to the authority of the board of directors of real or
personal property, shall be signed by the President, Viee~President,
and Secretary-Treasurer of said corporab ion.

ARTICLE XITII: The corporation shall have a llien upon each
share of stock for any indebledness due 1T, from the holder thereol:
stock of the corporation may be btransferrsd upon the bocks of the
gorporation only and upon the surrender of all ocutstanding certifli-
cates for such stock,

ARTICIE XIV: Should either Waliter E. Petersen, Jr. and/or Ivor
Petersen desire to selil any of his or their stock in szid corperation,
said stock shall first be offered to the other stockholders of the
Petersen family. Should the other stocltholders of the Petersen fam-
ily desire not to buy sald sbtock, then it must be offered to Tthe
stockholders in the Jenkins family, for a period of ninety (90} days
as set out below., Likewisse, should Hilllard P. Jenkins desire %o
sell any of his stock in sald corporation, said stock shall first be
offered to the Jenkins family. Should the Jenkins family desire not
to buy sald stock, the said stock must be offered to the stockholders
in the Petersen family, the said Walter Z. Petersen, Jr. and Ivon
Petersen in egqual poriions for a period of ninedty (90) days, as set
out below. Wnen the other stockhnolders of the seller’s family does
not desire to buy the stock which is offered for sale by the other
family, said sbtock shall be offered for a perlod of ninebty (90} days
to the stockholders of the other family in equal and pro-rate sharss
in accordance with the holdings of the stockholders of the other
family, at Tthat time, at the book value of sald stocke In the event
that the various stockholders cenmot reach an agreement as to the
value of the accounts receivabls, the stockholder or stockholders
offering his or their stock for sale shall appoint ome arbitrator,
and the remaining stockholder or stockholders shall zppoint another
arbitrator, and these twe arbitrators shall appoint another disinter
ested person, who shell z¢t as the third arbitrabor, the decision
of any two of whem shall be conclusive as Tto the value of the accouni
receivable.

§or

4

LY

ARTICLE XV: The seal of this corporztion shall consist of 2
circle, within which shall be inscribed, "ATLARAMA RESEARCE CHEMISTS,
mc., Loxley, Alabama. )

Dated at Loxley, Alabame, this the 2Zhith day of December, 1953,

ALABAMA RESEARCH CHEMISTS, INC.

2V
s/s Ivon Pebersen
President - Director
s/s Eilliard P, Jenkins
Vice-rresident - Direcior
s/s Walter B, Petersen, J

3
e
Secretary~Treasurer - Lirecsor




BILLIARD P, JENKINS, Individually,
and on behalf of ALARAMA RESEARCH
CHEMISTS, INC., a Corporation

IN THE CIRCUIT CQURT OF
COMPLAINANT
BALDWIN COUNTY, ALABAMA
¥S:
IN EQUITY
IVON PETERSEN, WALTER E. PETERSEN,
JR., WILLARD PETERSEN, PERRY W.

MADER and HORACE KENNEDY o

NC. 3879

Mt N N s M Mot Nt Sl ol Nt Mo N Nt

RESPONIENTS

‘DEMURHR
Now come the respondents, TVON PETERSEN and WALTER E. PETERSEN,
JR., and for demurrer to the Blll of Complalnt flled in this cause
assigns, separately and severally, the following:
1. There is no equity in the bill.
2. No facts are alleged to state a cause of action against
these respondents.

3. There is a misjoinder of parties respondent.

@% -
T ?? ¥ |
G g o =y
. 4/,,“,_ g ///;&/ o P24 g
pes jyz”/ﬁ 7 9‘4‘3611c1tor*for Resgdndents,
jfg?iMQ’”b '??-Ivcn Petersen and Walter E. . Petersen,




DEMURRER

AR N

HILLIARD’B{

JENKINS

INDIVIDUALLY AND ON BEHALF

OF ALABAMA RFSEARCH CHEMISTS

ING., A CORPORATION

VS: ?7;3}'

IVON PETERSEN WALTER E,
- WILLARD
MADER

PETERSEN, JR.
PETERSEN, PE

RRY W,

AND HORACE KENNEDY,

IN THE CIRCUIT COURT OF

BALDWIN COUNTY ALABAMA

IN EQUITY

RESPONDENTS -

: NO 3879

‘”5] COMPLAINANT

«
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HILLIARD P. JENKINS,
individually, and on behalfl
of ALABAMA HESEARCH CHEMISES,
INC., a corporation,

Complainant, Iy TEE CIRCUIT COURT COF

e BaLDWIN COUNTY, ALABaMA

IVON PETERSEN, WALTZH B.
PETERSEN, J®, WILLARD
PETERSEN, PERRY W. MADER
and HORACE KENNEDY,

IN RQUITY
No. 3879

Respondents.

TO THE HONORABLE H. M. HALL, JUDGE Cf THE CIRCUIT CCOURT COF
BALDWIN COUNTY, ALABAMA, Sitting in Equity:- ‘

Comes the Respondent, Horace Kennedy, and for Answer Lo the
Bill of Complaint heretofore filed, shows unto this Honorable
Court the following:'

1, FHe zamits that he is over the age of twenty-one years,

Eal

of sound mind and a resident of Summerdale, Baldwin County,
Alabama, but neither admits nor denies any of the other allega-
tions of the first Paragraph of the Bill of Complaint, having
no knowledge thefeof.

2. Respondent, Horace Xennedy,neither admits nor denies
the allegaticns of the second Paragraph of the Bill of Complaint,
having no knowledge thereof, but demands strict proof.

3+ Respondent, Horace Kennedy, neither admits nor denies
the allegations of the third Paragraph of the Bill of Complaint,
having nd knowledge thereof, but demands strict proof,

Lo Responéent, Horace Kennedy, denies that the Officers
and Directors of the Alabama Research Chemists, Inc., a corpora-

tion, have attempted to transfer, assign or convey unto him all

of the assets of sald corporation, including all fixtures, equip-

ment, personal property, etc., consisting of the entire property
of said corporation, and having no knowledge of the other allega-
tions of Paragraph four, nelther admits nor denies such allega-
tions, but demands strict proof of all of said zllegations.

5. Respondent, Horace Kennedy, nelther admits nor denies
the allegations of the fifth Paragraph of the Bill of Complaint,

having no knowledge thereof, but demands strict proof.

i6% -1 -




6. Respondent, Horace Xennedy, neither admits nor denies
the allegations of the sixth Paragraph of the Bill of Complaint,

having no knowledge thereof, but demands strict proof.

Attornay ror Hespondent, Horace.
Kennedy




