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ATTORNEYS AT LAW

= 1401 MANATEE AVENUE WEST
SUITE 920
BRADENTON, FLORIDA 34205

MICHAEL M. HAMRICK* MAILING ADDRESS:
TIMOTHY L. NEWHALL POST OFFICE BOX 551
PHILIP E. PERREY** BRADENTON, FL 34206

JOHN V. QUINLAN
CLAUDIA G. REITHAUSER
GILBERT A. SMITH, JR.

TELEPHONE (941) 747-1871
* Board Certified Wills, Trusts & Estates Lawyer FACSIMILE (941) 745-2866
** Board Certified Real Estate Lawyer

January 7, 2000
Florida Secretary of State
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32301 DOOOa09SSens——g
o ' =11 *’15]; UU_-*E!H—:'B-“UlU
Re: Butler Family Limited Partnership #EEIHIT.E0 ##%I527.50
Gentlemen: W - 4q4o

Enclosed please find the original and a duplicate of the following documents:

-1) a Limited Partnership Agreement for the Butler Family Limited Partnershlp,
1) a Certificate of Limited Partnership;
tii) Affidavit of Capital Contributions for Butler Family Limited Partnership; and _,

iv) Acceptance of Registered Agent Designation for Limited Partnership. 'ﬁ' r;-’: 3
=
After examination, please file the original and return the duplicate to the undersigned duigr Emﬁﬁd toTi
show the date of filing, 'E_:: 202
igatew il
Next, enclosed please find a check in the amount of $1,837.50 to cover thel_ﬁluftg & of T
$1,750.00, the fee for the certified copy of $52.50, and the registered agent fee of $35.00. = o o
DO L

If there are any questions, ¥ would certainly appreciate your telephoning me collect atT'§4I)

747-1871. m

Thanking you for your usual cooperation, I am,

Very truly

MMH:spb
Enclosures
ce: Dr. & Mrs. Clair E. Butler

Printed on Recycled Paper
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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

January 12, 2000

HAMRICK, PERREY, QUINLAN & SMITH, P.A.
1401 MANATEE AVENUE WEST

STE 220

BRADENTON, FL 34205

SUBJECT: BUTLER FAMILY LIMITED PARTNERSHIP
Ref. Number: W00000000940

Vi

(7]

We have received your document for BUTLER FAMILY LIMT%'ED
PARTNERSHIP and your check(s) totaling $1837.50. However, the encidéad
document has not been filed and is being returned for the following correctidy_(ék

P
Either the Limited Partnership is already registered please refer o the atté-éhgld

printout or the name is unavaliable., Tiem
CD __i

The name designated in your document is unavailable since it is the same 5§,§§r
it is not distinguishable from the name of an existing entity. =

Please select a new name and make the correction in ali appropriate places. One

or more major words may be added io make the name distinguishable from the
one presently on file,

Adding "of Florida" or "Florida" to the end of a name is not acceptable.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your decument, please call
(850) 487-6097.

Michael Mays
Document Specialist Letter Number: 400A00001602

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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THE CLAIR BUTLER FAMILY LIMITED PARTNERSHIP AGREEMENT

THIS LIMITED PARTNERSHIP AGREEMENT is made and entered into this 20th day
of January, 2000, by and among Clair E. Butler and Edith D. Butler (hereinafter collectively
referred to as the “General Partner”) and Clair E. Butler and Edith D. Butler (hereinafter
collectively referred to as “Limited Partners” and individually as a “Limited Partner”).

RECITALS:

1. The parties desire to form a limited partnership under the provisions of the
Florida Revised Uniform Limited Partnership Act for the purposes described in this Agreement.

2. The parties also desire to set forth their respective rights, duties, obligations and
responsibilities with respect to such partnership. '

AGREEMENT:
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NOW, THEREFORE, in consideration of the premises, and of the mliﬁ.ﬁﬂ%; progises;

obligations, and agreements contained in this Agreement, the parties, intending to beﬁégﬁlly bound,]
agree as follows: i =z
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ARTICLE L
DEFINED TERMS

VERIC

The defined terms used in this Agreement shatl, unless the context otherwise requires,
have the meanings specified in this Article I. The singular shail include the plural and the
masculine gender shall include the feminine and vice versa, as the context requires.

1. “General Partners” means Clair E. Butler and Edith D. Butler and any other
persons or entities hereafter admitted to the Partnership as a General Partner. -

2. “Capital _Account” shall mean the total amount of property contributed,
including the cash contribution upon the execution of this Agreement and any additional capital
contributions to the Partnership by the Partners.

3. “Limited Partners” means any Partner other than a General Partner.

4. “Major Capital Event” means any transaction not in the ordinary course of
business including, without limitation, sale or refinancing of real or persomal property,
condemnations, damage recoveries, receipts of insurance proceeds and borrowings, unless any such
event shall be deemed insignificant in the good faith determination of the General Partners.

5. “Cash Flow” as of the last day of each fiscal quarter means the net positive
amount remaining after subtracting from the sum of all cash receipts from all sources other than
capital contributions and Major Capital Events, ending on the last day of each quarter, plus the



amount of cash reserve as of the beginning of such quarter, the following amounts:

a. The amount of cash disbursed in order to obtain such cash receipts,
including, without limitation, all amounts disbursed for interest, debt service, taxes, services,
salaries, management fees, insurance, legal and accounting expenditures, repair, replacement and
maintenance costs, capital disbursements in the ordinary course of business; and

b. To the extent then established by the General Partners the cash reserve as
of the last day of such quarter which the General Partuers, in their sole discretion, deems advisable.

6. “Extraordinary Cash Flow” means the amount remaining, if any, after
subtracting from cash receipts arising from a Major Capital Event, the amount of cash disbursed or
to be disbursed in connection with such Major Capital Event.

7. “Partnership Interest in the Partmership” (or sometimes i‘lnteregg” or
“Partnershlp Interests™) shall mean the percentage of Partners in the Partnership, as Wf‘eil"a;s ixfferests
in the Cash Flow and Partnership items of profit and loss, as set forth after each Partiper’s name o
Exhibit “A”. '"-"53 = 1

E_’ffé = —

8. “Profits” and “Losses” mean the ordinary income or loss of the P.artﬁershg_p for'!
Federal income tax purposes determined as of the close of the Partnership’s fiscal year.as well
where the context requires, related Federal tax law items such as capital gain$ Cét_ﬂos? tax
preferences and credits. : g m <

ARTICLE Il
FORMATION: NAME, PLACE OF BUSINESS
AND OFFICE, PURPOSE AND TERM

L. Formation. The parties hereby form a limited partnership pursuant to the
provisions of the Florida Revised Uniform Limited Partnership Act and any successor statute
governing the operation of a limited partnership in Florida.

2. Name, Place of Business and Office. The Partnership shall be conducted
under the name and style of CLAIR BUTLER FAM]LY LIMITED PARTNERSHIP. The principal
place of business of the Partnership shall be 1903 22" Street West, Bradenton, FL 34205. The
Partnership may have such offices as the General Partner, in its sole discretion, deem advisable.

3. Reolstered Agent. The initial registered agent shall be Clair E. Butler, whose
address is 1903 22™ Street West, Bradenton, FL 34205. -

4. Purpose. The purposes of the Partnership are to make a profit, increase wealth
and provide a means for the partners to become knowledgeable of, manage and preserve
Parmership assets, and to engage in such other businesses as the Partners shall determine from time
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to time (the “Partnership Purposes™). The Partnership Purposes include, but are not limited to, the
. following:

a. To construct, rehabilitate, operate, maintain and improve, and to buy,
own, sell, convey, assign, mortgage or lease, any real estate and any personal property.

b. To borrow money and issue evidences of indebtedness in furtherance of
any or all of the objects of its business; to secure the same by mortgage, pledge, or other lien.

c. To enter into such agreements with individuals, business organizations
and enterprises, private and public institutions and agencies, for any design, construction,

development, lease, management and sale necessary or incidental to the furtherance of the purposes
of the Partnership.

d. To invest and re-invest in securities, to hold the same for_igvestrggnt or
otherwise, to deal in and with property of every kind and character, whether real, perséﬁ%jor fExed.
I 2.5 .
e. To provide resolution of any disputes which miay ansiéé é::hori’g th:é.n._
Partners in order to preserve family harmony and avoid the expense and problems of litigafiorR i;
e i
f. To increase Partner wealth. past :; z U
52 o

g To establish a method whereby annual gifis can be mgdes without
fractionalizing Partnership assets.

h. To continue the ownership of Partmership assets and restrict the right of
Partners to transfer to third parties an interest in the Partnership and in Partnership assets.

L To provide flexibility in business planning not available through trusts,
corporations, or other business entities.

J- To facilitate the administration and reduce the cost associated with the
disability or probate of the estate of Partners.

k. To promote knowledge of and communication about Partnership assets.

L To do any and all things necessary and proper for the accomplishment of
all objectives herein enumerated or those necessary or incident to the protection and benefit of the
Partnership.

5. Term. The term of the Partnership shall commence upon the filing of the duly
executed Certificate of Limited Partnership in the office of the Secretary of State, State of Florida,
and shall continue in full force and effect until the Partnership is liquidated or dissolved pursuant to i
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the provisions of Article VII hereof.

6. Filing of Certificate of Limited Partnership. The General Partner and the
Limited Partners shall promptly execute and the General Partner shall promptly file for record at the .
office of the Secretary of State for the state of Florida, a Certificate of Limited Partnership of the
Partnership, and the Partners shall do all other acts and things requisite to the formation and
operation of the Partnership in accordance with the laws of the state of Florida and any other
jurisdiction in which the Partnership may elect to do busmess. All costs incurred by the General
Partner in connection with the foregoing, including, without limitation, legal fees in connection
therewith, shall be expenses of the Partnership and shall be reimbursed promptly by the Partnership
upon the completion of such action.

ARTICLE 1L
PARTNERS AND CAPITAL

—, <
1. General Partners. The initia]l General Partners of the Partnershifj::a?% CEir E.
Butler and Edith D. Butler. The address and capital contribution of the General Partogs 18 seteforth
in Exhibit “A” attached hereto and made a part hereof. =5 = 1-
o2 R’ OT
2. Limited Partners. The Limited Partners of the Partnership are thé'pérsons oﬂzl;

—

eﬁtities listed as Limited Partners on Exhibit “A”, as such Exhibit “A” may be amended fronrfime™

: o

fo time. Lr- @
S U
= —

3. Admission of Additional Partners. No additional General Pariners shall be
admitted without the written consent of all the General Partners, which consent must be unanimous.
Additional Limited Partners may not be admitted without the consent of the Limited Partners
owning two-thirds (2/3) of the Limited Partnership Interest, unless the General Partners determine,
in their sole discretion, that additional capital is needed by the Partnership and cannot be borrowed
by the Partnership on satisfactory terms and the Limited Partners refuse to contribute such
additional capital, in which event additional Limited Partners may be admitted with the consent of
the General Partners alone; provided, however, in no event may additional Limited Partners be
admitted to the Partnership on terms and conditions more favorable than those contained in the
request made to and refused by the existing Limited Partners for additional capital contributions.

4, Capital Contributions. Upon the execution of this Agreement, the Partners
shall contribute to the Partnership those properties referenced on Exhibit “B”. The agreed value for
the property is also referenced on said schedule. Each Partner’s capital account shall be credited in
the amount indicated on Exhibit “A”. The Limited Partners will not be required to make any
additional capital contributions. The General Partners may be required to make such additional
capital contributions as the General Partners may deem necessary to further the goals of the
Partnership. However, any partner may elect to make such additional capital contributions to the
Partnership as are acceptable to the General Partners.
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In the event a cash requirement exists, which cannot be otherwise satisfied, a cash call
_ will be made to the General Partners. If a General Parmer does not contribute its proportlonate
share of any cash call, any other General Partner may contribute said share and receive a Special
Class Limited Partnership interest herein equal to fifty percent (50%) of the total interest in the
Partnership, whether General or Limited, held by the non-contributing General Partner, and said
non-contributing General Partner will thus have his General and Limited Partner interests herein
diluted to effect the aforementioned Agreement. Each General Partner hereby appoints the other as
his attommey in fact to execute any and all documents necessary to effect said dilution. Fach
subsequent cash call will result in an additional dilution under the same formula, if not contributed.
Each party has thirty (30) days from the date of receipt of notice of a cash call to deliver the
required contribution. Subsequent to said thirty (30) day period, said non-contributing General
Partner has until the day the contributing General Partner satisfies the cash call requirement of the
non-contributing General Partner before the aforementioned fifty percent (50%) dilution becomes
automatically operative. The non-contributing General Partner hereby reserves the right to redeem
his lost partnership interest, if within one hundred eighty (180) days of the day the_gpnmbgmg
General Partner contributed, the non-contributing General Partner delivers to said ;cmrmbﬁl’mg
General Partners the amount contributed by said contributing Partner in lieu of a conmﬁ_tzi%n ghe
non-contributing General Partners plus interest at the maximum legal rate under ﬂlejayg,s ofhe !

state of Florida. . CZN T
l ¥ tc:) m
5. Partner’s Capital Accounts. Separate Capital Accounts shall bermaintaaﬂed o
for each Partner in accordance with the following provisions: o 23 P
Sl
a. To each Partner’s Capital Account there shall be credited the fair market

value of hus Capital Contributions and any additional capital contributions, such Parmer’s share of
profits, and the amount of any Partnership liabilities that are assumed by the Partner and shall be
increased by his allocable share of Profit and decreased by Cash Flow distributions and his
allocable share of Losses.

b. To each Partner’s Capital Account there shall be debited the amount of
cash and the fair market value of any Property distributed to such Partner pursuant to the provisions
of this Agreement, such Partner’s distributive share of losses, and the amount of any liabilities of
such Partner that are assumed by the Partnership or that are secured by any property contributed by
such Partner to the Partnership.

c. In the event any interest in the Partnership is transferred in accordance
with the terms of this Agreement, the transferee shall succeed to the Capital Account of the
transferor to the extent it relates to the transferred interest.

d. No Partner shall be paid interest on Capital Contributions to the
Partnership.

e. Except as provided otherwise herein, no Partner shall have the right to
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withdraw, or receive any return of, his Capital Contributions. On or after the date of dissolution of
. the Partership, any Limited Partners, upon ninety (90) days’ written notice by such Limited Partner
to all other Partners, shall be entitled to the return of his Capital Account as of the date of such
notice, provided that the remaining assets of the Partnership are at such time sufficient to cover all
of the Partnership’s liabilities, including liabilities to the Partners. Such determination will be made
solely by the General Partners.

6. Liability of Partmers. No Limited Partner shall be liable for the debis,
liabilities, contracts or any other obligations of the Partnership. A Limited Partner shall be liable
only to make the payments of his initial Capital Contributions. The General Partner shall not have
any personal liability for the repayment of the Capital Contribution of any Limited Partners.

7. Loans to Partmership.

a. In the event that at any time (or from time to time) additional funds, (in
excess of available financing and the aforesaid Capital Coniributions) are requifed! b§=the
Partnership for or in respect of its business or any of its obligations, expenses, costs,%e}b‘glit'@ or
expenditures (including without limitation of the generality of the foregoing, operating'zii@ﬁcitéi:the-ﬁ
General Partner shall have the right (but not the obligation) to borrow such funds for a%_(igl-j'ﬁl bRl
of the Partnership, with interest payable at then prevailing rates. If the General Partner iscipable tol ']
obtain such loan(s), then the General Partner may, in its absolute discretion, advance sifhss ayable
on demand or otherwise to the Parinership at an interest rate no less favorable than ﬂi@_ rates tBen
available from institutional lenders. Such loan(s) will be repaid before any Cash Flow i§tistritidied
to the Partners. The General Partner will be deemed secured or unsecured creditors (as the case
may be) of the Partnership and not Partners for the purpose of determining their right and priority to
payment of interest and principal on any such loan.

b. The foregoing provisions of this Paragraph 7 of Article I are not
intended to be for the benefit of any creditor or other person (other than a Partner in his capacity as
a Partner) to whom any debts, liabilities or obligations are owed by {or who otherwise has any
claim against) the Partnership or any of the Partmers; and no such creditor or other person shall
obtain any right under any such foregoing provision or shall by reason of such provision make any
claim in respect of any debt, liability or obligation {or otherwise) against the Partnership or any of
the Partners.

ARTICLE IV.
PROFIT AND LOSSES

1. Allocation of Profits and Losses. All profits and losses will Be allocated to the
Partners hereof pro rata to their percentage interest in the limited partnership.

2. Determination. The general partners or a surviving general partmer shall have
the right to determine whether partnership profits from time to time shall be distributed in cash or
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shall be left in the business, in which latter event the capital account of all partners shall be
. increased.

ARTICLE V.
MANAGEMENT

1. Authority to Bind the Partnership. No Limited Partner (in his or her capacity
as a Limited Partner) shall have or exercise any rights in connection with the management of the
Partnership business. Such management shall in every respect be the full and complete
responsibility of the General Partner alone.

The General Partner shall devote to the management of the Partnership business so
much of their time as it or they deem reasonably necessary to the efficient operation of the
Partnership. The unanimous consent of the General Partners, if more than one, is required to bind

the Partnership. .

D' ([-{3-5 Pt
All decisions made for and on behalf of the Partnership by the General Parﬁ;rexgs shall be

binding upon the Partnership. Except as expressly otherwise set forth elsewhere in tT:IIs ?&bre eni,..

the General Partners (acting for and on behalf of the Partnership), in extension and noﬂn}lmﬁjatlon

of the rights and powers given them by law or by the other provisions of this Agreeméﬁ?,, shall, i t

their sole discretion, have the full and entire right, power and authority in the managerrfent-of th
Partnership business to do any and all acts and things necessary, proper, convenient or,aﬁvlséﬁe to
effectuate the purposes of the Partnership. By way of illustration, but not in hnﬁjaﬁ“én i the
foregoing, the General Partners shall have the power and authority on behalf of the Partnership:

a. To execute all agreements and other documents necessary to implement
the purposes of the Partnership, to take such actions as may be necessary to consummate the
transactions contemplated thereby, and to make all reasonably necessary arrangements to carry out
the Partnership’s obligations in connection therewith, including the execution of such agreements
and instruments as may be necessary or desirable in the opimion of the General Partners to
implement the purposes of the Partnership; and

b. To lease, exchange, sell, or otherwise dispose of, and to grant an option
for, the lease, exchange, sale or the disposition of any of the property and assets of the Partnership;
and

c. To borrow money and incur other obligations; and

d. To draw, make, accept, sign and deliver any notes, drafts or other
negotiable instruments or commercial paper; and

e. To deed, mortgage, pledge, grant security interest in, or otherwise
encumber all or any portion of the Partnership property or assets; and
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] f. To prepay, in whole or in part, refinance, recast, increase, modify,
consolidate or extend any mortgage or security interest affecting all or any part of the Partnership
property or assets; and

g To establish, maintain and draw upon checking, savings and other
accounts in the name of the Partnership in such bank or banks as the General Partners may from
time to time select, and to designate others to draw upon such accounts; and

h. To employ, fix the compensation of, oversee and discharge agents and
any employees of the Partnership as well as accountants, attorneys and such other persons, firms or
corporations as the General Partners deem advisable; and

i. To enter into contracts from time to time with any persons or
organizations for the operation and management of all or any part of the assets and properties of the
Partnership; and

V)
00

tozthe =11
—
71

&S
f

j. To bring suit for and compromise any claim or lability’

9¢ N

Partnership; and

ISRV T
At

2-7'1(-;3 '
k. To execute, acknowledge or verify and file any notification, %p@l)icaiign, -
statement or other filing which the General Partners consider desirable to be filedwith @y

securities administrator or commission; and =

=L
L To make any tax elections required or deemed desirable; and
m. To receive reimbursement for expenses incurred by the General Partners
on behalf of the Partnership; and
n. To sign all contracts and other documents necessary or desirable to
accomplish Partmership purposes; and
0. To do any or all of the foregoing, discretionary or otherwise, through

agents selected by the General Partners whether compensated or uncompensated by the Partnership;
and

p. To do any or all of the foregoing for such consideration and upon such
other terms or conditions as the General Partners in their sole discretion determine to be
appropriate; and

g. To execute, acknowledge or verify and deliver any or all instruments that
the General Partners may consider desirable to effectuate any of the foregoing.
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) Any Person doing business with or otherwise dealing in any transaction whatsoever
_ with the General Parters acting as such shall be entitled to rely fully on their power and authority
to bind the Partmership in that business and transaction and shall not be required to determune the
General Partners’ authority to make any undertaking on behalf of the Partnership or to determine
the application or distribution of revenues or proceeds paid to the General Partners.

2. Other Managerial Matters. The fact that a Partner is directly or indirectly
interested in, or connected with any person, firm or corporation employed or retained by the
Partnership to render or perform services or to firnish material shall not prohibit the Parmership
from doing business with such person, firm or corporation, as long as such transaction is on terms
no less favorable than can be received from unrelated third parties.

3. Compensation. The Partnership shall pay to the General Partners who manage
the Partnership a reasonable Partnership Management Fee. In addition, the General Partners shall
be entitled to reimbursement of all out-of-pocket expenses and costs incurred by_the General
Pariners in connection with the management and supervision of the Partnership. }H]%Geﬁtral
Partners shall furnish the Partnership with such invoices, receipts or detailed other g‘?zir@]encgg of
payment as the accountants for the Partnership shall deem to be necessary or appropriate to_
document reimbursed out-of-pocket expenses and costs. i%ﬁ A

e M

4. Other Business of Partners. Any Partner may engage independe;ﬁtgg orwith®
others in other business ventures of every nature and description. Neither the Partneréjjiﬁinof?’ény
Partners shall have any rights in or to such independent ventures, or the income or prt:ﬁ:{it?ide@ed
therefrom.

5. Liability of General Partners for Acts and Omissions; Indemnification.
The General Partners shall not be liable, responsible or accountable in damages or otherwise to any
of the Partners for, and the Partnership does hereby indemmify and save harmless the General
Partners from, any loss or damage incurred by reason of any act or omission performed or omitted
by them, except for acts of willful misconduct or gross negligence, provided that the General
Partners acted in good faith and in a manner they reasonably believed to be in or not opposed to the
best interests of the Partnership.

ARTICLE VL
RECORDS AND ACCOUNTS

1. Records and Accounts. The Partnership shall keep complete and accurate
books of account and other records showing the assets, liabilities, costs, expenditures, receipts,
profits and losses of the Partnership, the Partnership capital and such other matters as the
accountant or bookkeeper for the Partnership shall deem necessary. Such books of account shall be
the property of the Partnership, shall at all times be kept and maintained at the office of the
Partnership or at such other place as the General Partners shall determine, and shall be kept n
accordance with sound accounting practices. The Partners shall receive a copy of such statements
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and information as is necessary for the Partners to prepare their individnal tax returns, within
. seventy-five (75) days of the end of each fiscal year of the Partnership, or as soon thereafter as
possible.

2. Tax Basis. The books of the Partnership shall be kept on a cash basis or an
accrual basis as determined by the General Partners. The fiscal year of the Partnership shall be the
calendar vear.

3 Bank Accounts. The bank accounts of the Partnership shall be maintained in
such banking institufions as the General Partners shall determine, and withdrawals shall be made
only in the regular course of Partnership business with the signature of each General Partner
required on all accounts and checks or withdrawals thereon.

ARTICLE VIL
TRANSFERABILITY OF PARTNERSHIP INTERESTS

1. Restrictions on Transfer of Interests.

WRILES
/134035
nE 00

vi

=0
a. Except as permitted by subparagraph (e) of this Paragraph 1 bélomlo i

Limited Partner’s interest or any fraction thereof may be sold, assigned or transferred rqflvff_l;oufj?he
written consent of the General Partners, which consent may be withheld for the reaﬁoﬁ)‘s Iisted
hereinbelow or for any reason in the sole discretion of the General Partners. c;» - o

b. No transfer or assignment of any interest or any fraction ﬂleréof ma}‘r"be
made if counsel for the Partnership shall be of the opinion that such transfer or assignment (i) may
not be effected without registration of the interest under the Securities Act of 1933; or (ii) would be
in violation of any securities law; or (iii) would cause the initial sale of Partnership interests to
violate any securities law.

C. No transfer or assignment of an interest or any fraction thereof may be
made if counsel for the Partnership shall be of the opinion that such assignment or transfer would
(1) dissolve the Partnership for any purpose; or (ii) terminate the Partnership for tax purposes under
Section 708 of the Code; or (iii) have significant (“significant” being defined as a more than ten
percent (10%) decrease in taxable losses or ten percent (10%) increase in taxable income of the
Partnership) adverse effects on the taxable income or losses of the Partmership.

d. No transfer or assignment of an interest or any fraction thereof may be
made to 2 minor or an incompetent except by will or intestate succession.

e. Unless in the opinion of counsel for the Partnership such transfer would
cause the initial sale of Partnership inferests to violate any securities law, the provisions of this
Paragraph 1 shall not apply to the transfer or assignment (in trust or otherwise) by a Limited
Partner, whether on death or inter vivos, of all or any part of his interest:
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D To another Partner; or
(ii) To or for the benefit of himself, his spouse or any of his parents,
brothers, sisters, or natural or adopted descendants or the spouse of any

such descendant.

2. Partners’ Right to First Refusal.

a. No Limited Partner may transfer, sell, alienate, assign or otherwise
dispose of all or any part of his interest, whether voluntarily, involuntarily or by operation of law, or
at judicial sale or otherwise, without first offering the same in writing to the General Partners and,
in the event the General Partners shall decline to purchase such interest, to the other Limited
Partners, at a price and upon terms po lIess favorable than those which the selling Limited Parter is
willing to accept from a third party (as evidenced by a bona fide offer received from such third party
by such selling Limited Partner). Written notice of such offer shall be given th,"‘t-‘h_‘e G@neral
Partners, who shall have ten (10) days to accept or reject the same. If rejected, writtes ggﬁce shall
be given to all other Limited Partners. Within fifteen (15) days after the receipt 0;_%1_1_:@(11 \'z”;:z‘fxttenq
notice, any Limited Partner may accept such offer by giving written notification ‘56; Jthe sglhng:
Limited Partner. In the event two (2) or more Limited Partners so accept such offel;;;’grcr_g tHey areq
unable to agree as to the apportionment thereof, each such Limited Partner shall he entitled to—
purchase the percentage portion of the interest which his interest bears to the total of @@ter"@gs of

all the Limited Partners desiring to purchase the Interest. == q
=
b. If the General Partners decline to purchase the interest and, within such

fifieen (15) day period, no Limited Partners agree to purchase such interest on the terms and
conditions provided in subparagraph (a) immediately above, the selling Limited Partner may,
subject to the provisions of Paragraph 1 above, within forty-five (45) days from the day of
expiration of such fifteen (15) day period, transfer his interest to such third party only on terms no
less favorable to the selling Limited Partner than the terms at which such interest was offered to the
other Limited Partners. If the interest is not so disposed of within the period of forty-five (45) days,
the selling Limited Partner shall, before the disposition of his interest, be obligated first to reoffer
such interest pursuant to this Paragraph 2.

c. The provisions of this Paragraph 2 shall not apply to any transfer or
assignment of the interest of a bankrupt, deceased or incompetent Limited Partner or to the trustee,
personal representative or guardian of his estate, but shall apply to such trustee, executor,
administrator or guardian to the same extent that, under the circumstances of any particular transfer,
sale, alienation, assignment, gift, bequest or other disposition, such provision would have applied to
the bankrupt, deceased or incompetent Limited Partner.

3. Assignees. If a Partner dies, his personal representative or trustee, or, if he is
adjudicated incompetent, his committee, guardian or conservator, or, if he becomes bankrupt, the
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trust or receiver of his estate, shall have all the rights of a Limited Partner for the purpose of settling
_or managing his estate. The death, adjudication of incompetence or bankruptcy of a Limited
Partner shall not dissolve the Partnership. The General Partner Interest of a General Partner who
has retired, withdrawn, been adjudged insane or incompetent or bankrupt, or died may be deemed a
Limited Partner Interest at the sole discretion of the surviving General Partner. In the event of the
death of a General Partner without their being any surviving General Partners, all of the Limited
Partners may agree, within 90 days after the death, to continue the Partnership, and elect one or
more persons to be a General Partner or General Partuer of the Partnership, the Partnership shall not
dissolve.

4, Substituted Partners. The General Partners shall not have the right to assign
their General Partner Interest, or any part thereof, except to an existing General Partner. The
assignee of a Limited Partner shall have the right to become a substituted Limited Partner only with
the consent of the General Partners. In the absence of the substitution as provided herein, any
payment to a Partner or his personal representatives shall acquit the Parmership of a]l liability to
any persons who may be interested in such payment by reason of any assignment by, gr b¥ dezgh of,
such Partner. —<3

e =

e,

ARTICLE VIII. 253
DISSOLUTION, LIQUIDATION AND e

3

g W 92 N

TERMINATION OF THE PARTNERSHIP 7,

— 7
—
QAD‘

1. Events Causing Dissolution. The Partnership shall be dissolvEd;—,‘Qiqtﬁ&ated
. s 0 -t
upon the happening of any of the following events:

(s

4

!

:

a. The election of the General Partner and of all Limited Partners to
terminate the Partnership;

b. On December 31, 2040; or

c. Upon the death of all the General Partners, unless the Partnership is
continued as provided in Article VIL

d. The happening of any other event causing the dissolution of the
Partnership under the laws of the State of Florida.

Dissolution of the Partnership shall be effective on the day on which the event occurs
giving rise to the dissolution, but the Partnership shall not terminate until the Partnership’s
Certificate of Limited Partnership has been canceled and the assets of the Partnership have been
distributed as provided in Paragraph 3 of this Article VIIL

Except in the event of the dissolution of the Partnership because of the sale, transfer or
other disposition at one time of ail or substantially all of the assets of the Partnership, all of the
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Limited Partners and any successor(s) in Interest to the General Partners, shall have the right, within
_ sixty (60) days after the date of such event, to continue the business of the Partnership, in which
case the Partnership shall terminate and the business of the Parmership shall be reconstituted in a
successor Limited Partnership with one or more new General Partners, as such Limited Partners
shall elect.

2. Refinancing. Upon any refinancing of Partnership property, the capital
generated from this Major Capital Event shall be distributed first to retire all of the underlying
indebtedness of the Partnership. The remaining capital, after satisfying all refinancing expenses,
and subject to the retention of a cash reserve, which the General Partners in their sole discretion
may determine to be reasonable for working capital, shall be allocated and distributed to the
Partners pro rata to their capital contributions.

3. Liquidation. Upon dissolution of the Partnership, the assets of the Partnership
shall be liquidated and the proceeds therefrom (after satisfaction of all debts and obligations of the
Partnership) shall be distributed to the Partvers pro rata to their capital contributions, provided,
however, that, if the General Partners (who shall be the “Liquidating Agent”) det@m%éhe fBat an
immediate sale of the assets would substantially diminish the value of the liqgidatin@ﬁ?ﬂibp_tjons,
the sale of the assets may be delayed for a period not to exceed twelve (12) mo@isr—:a_'folﬁving
dissolution or the assets may be distributed in kind to the Partners pro rata to’j,?tf_i_’g:ir gp'i’tgl“’
contribution. Within thirty (30) days following dissolution, persons entitled to receivéa majority dfi

M —
3

the distributions in liquidation may notify the General Partners or Liquidating Agent _p:_rgffraiﬁﬁoﬂ
sale of the non-liquid assets of the Partnership and to distribute in kind the assets of theRartnership.
Notwithstanding the foregoing, in the event of the distribution of the non-liquid asSsets, ath the
persons entitled to receive assets in liquidating distributions may agree as to the assets to be

distributed to each person.

ARTICLE IX.
MISCELLANEOUS PROVISIONS

1. Appointment of the General Partners as Attorney-in-Fact. Each Partner, by
the execution of this Agreement, irrevocably constitutes and appoints the General Partners as his
true and lawful attorney-in-fact with full power and authority in his name, place and stead to
execute, acknowledge, deliver, swear to, file and record at the appropriate public offices such
documents as may be necessary or appropriate to carry out the provisions of this Agreement,
including but not limited to:

a. All certificates and other instruments (including counterparts of this
Agreement), and any amendment thereof, which the General Partners deem appropriate to qualify
the Partnership as a Limited Partnership in the jurisdictions in which the Partnership may conduct
business or to reflect changes to Exhibit “A” hereof.

b. All instruments which the General Partners deem appropriate to amend
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this Agreement or the Certificate of Limited Partnership connected herewith; and

c. All conveyances and other instruments which the General Partners deem
appropriate to reflect the dissolution and termination of the Partmership.

The appointment by all Partners of the General Partners, as attorney-in-fact, shall be
deemed to be a power coupled with an interest, in recognition of the fact that each of the Partners
under this Agreement will be relying upon the power of the General Partners to act as contemplated
by this Agreement in any filing and other action by him on behalf of the Partnership and shall
survive the bankruptcy, death or incompetence of any Pariner hereby giving such power and the
transfer or assignment of all or any part of the Interests of such Partners; provided, however, that, in
the event of the transfer by a Partner of all or any part of the Interest (as heretofore provided), the
foregoing power of attorney of a transferor Partner shall survive such transfer only until such time
as the transferee may be admitted to the Partnership and all required documents and instruments
shall have been duly executed, filed, and recorded to effect such substitution.

=2 8
2. Amendments. —o
- ZH & :
a. Each Partner shall become a signatory hereof by signing sudh finmber of =

counterparts of this Agreement and such other instrument or instruments and in such. n}ﬁﬁc_fpr, E@’rhél:;«!
General Partners shall determine. By so signing, any new Partner shall be deemed to hayeadopted
and to have agreed to be bound by, all the provisions of this Agreement; provided, howgyér, th:g no
such counterpart shall be binding until it shall have been signed by the General Parmer%;n .

- -3

b. If this Agreement shall be amended as a result of adding a General
Partner, the amendment to this Agreement shall be signed by the General Partners and by the
person to be added. If this Agreement shall be amended to reflect the designation of an additional
or substituted Limited Partner, such amendment shall be signed by the General Partners and by such
additional or substituted Limited Partner.

3. Binding Provisions. The covenants and agreements contained herein shall be
binding upon, and inure to the benefit of, the heirs, personal representatives, successors and assigns
of the respective parties hereto.

4. Applicable Law. This Agreement shall be construed and enforced in
accordance with the laws of the state of Fiorida.

S. Partners Independently Bound. Partners shall become bound by this
Agreement immediately upon affixing their signatures hereto, and independently of the signature of
any other Partner.

6. Counterparts. This Agreement may be executed in several counterparts at
different times and places, all of which together shall constitute an agreement binding on all parties
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hereto, notwithstanding that all the parties have not signed the same counterpart.

7. Severability of Provisions. FEach provision of this Agreement shall be
considered severable and if for any reason any provision or provisions herein are determined to be
invalid or contrary to any existing or future law, such invalidity shall not impair the operation of or
affect those portions of this Agreement which are valid.

8. Article and Paragraph Titles. Article and Paragraph titles are for descriptive
purposes only and shall not control or alter the meaning of this Agreement as set forth in the text.

9. Notices. All notices to Partners provided for in this Agreement shall be directed
to the Partners at the addresses set forth in Exhibit “A” hereof (or to any changed address of which
the Partnership has been notified in writing) and to the Partnership at its then principal office by
registered or certified mail. :

- =
i T

10. Arbitration. The General Partners hereof agree that the unanimd&sggonsent of
all General Partners is required for all Partnership decisions and actions. In the eve@éjj;a d‘?g?mtc-r}
over any Partnership decision or action which cannot be resolved by the unanimous @Eﬁ%ﬂt @f the—
General Partners, each General Partner hereby agrees to pick one arbitrator within fd!if_té,rg‘_b;ig}ﬁ"(48 ta)
hours of notice of said dispute and those two (2) arbitrators chosen will pick a third arbiifrator within—
forty-eight (48) hours of their selection. That committee of three (3) arbitrators W}Tj@engote
within seventy-two (72) hours of receiving the request to arbitrate, or as soon mereaﬁeiﬁ%gposgible,
on the solution to the dispute and majority vote shall rule. The General Partners hereb¥agreetd be __
bound by that majority vote and the dispute will thus be settled in accordance therewith. In the
event a General Partner refuses to appoint an arbitrator or abide by the aforementioned majority
vote, or in the event an attempt to arbitrate is not completed within seven (7) days of notice of the
dispute, the entire dispute will be immediately turned over to the American Arbitration Association,
whose decision will be binding on each General Partner and the Partnership. All expenses of any
arbitration will be shared equally by the General Partners,

11.  Entire Agreement. This Agreement contains the entire understanding among
the parties and supersedes any prior understanding among the parties respecting the within subject
matter. There are no representations, agreernents, arrangements or understandings, oral or written,
between or among the parties hereto relating to the subject matter of this Agreement which are not
fully expressed herein.
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. IN WITNESS WHEREOQF, the Partners have executed this Agreement as of the date
. first above written.

Signed, sealed and delivered GENERAL PARTNERS:
in the presence of:

Prict Name: WICHAEL M. HAMRICK Clair E. Butler

NNl < 2= .

Print Name:Sharri P Bladen

“Ei
;g

SSYHV]
LVLS 40 AVLEN0ES

858 W 9Z M 00
a4

Print Name: MICHAEL M. HAMRICK Edith D. Butler

NShoo € B

Print Name: Sherri P. Bladen

s

Ve
1
-

Signed, sealed and delivered LIMITED PARTNERS:

in the presence of:
e S M

Print Name: MICHAEL M. HAMRICK Clair E. Butler

Print Name: Sherri P, Biaden

/m/ma.m

Prict Name: WICHAEL M. HAMRICK © Edith D. Butler

\She €. Bach __

Print Name: Sherri P. Bladen

VOO
:;
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EXHIBIT “A”

GENERAL PARTNERS
Partnership
Control & Percentage  Capital
Name & Address Management  Interest Contribution
Clair E. Butler 100% 1% $ 13,870
1903 22" Street West
Bradenton, FL. 34205
Edith D. Butler 100% 1% $ 13,870
1903 22™ Street West S 2
el o S~ |
Bradenton, FL 34205 —
m s
=4 0=
LIMITED PARTNERS D e
§jr_’;-< o
Partnership '_,_QE =
_ Control & Percentage  Capital’ o
Name & Address Management ~ Interest Contﬁﬁi'ltigg_lj“
=" o
Clair E. Butler 0% 49% $679,630
1903 22" Street West
Bradenton, FL 34205
Edith D. Butler 0% 49% $679,630

1903 22" Street West
Bradenton, FL 34205
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICE
OF PROCESS WITHIN THIS STATE; NAMING AGENT UPON WHOM PROCESS MAY BE
SERVED. -

In pursuance of Chapter 48.061, Florida Statutes, the following is submitted, in compliance with
said Act:

That CLAIR BUTLER FAMILY LIMITED PARTNERSHIP, desiring to organize under the
laws of the State of Florida, with its principal office, as indicated in the Certificate of Limited
Partniership, at the City of Bradenton, County of Manatee, State of Florida, has named Clair E.

_1
=0 3
Butler, located at 1903 29™ Street West, County of Manatee, State of Florida, as its %e:ﬁui to {'i(_:cept
=i

. o = =
service of process within this State. T w0
LT
m—< o
Ti¢y i
T =
Hes = (W)
Lo @
ACKNOWLEDGMENT: S
= (a-s]

Having been named to accept service of process for the above-stated Hmited partnership, at the
place designated in this certificate, I hereby accept said designation, and agree to comply with. the

provision of said Act relative to said capacity.

Clair E. Butler
Registered Agent




AFFIDAVIT OF CAPITAL CONTRIBUTIONS FOR
CLAIR BUTLER FAMILY LIMITED PARTNERSHIP

BEFORE ME, the undersigned authority, personally appeared Clair E. Butler and Edith D.
Butler, who, being first duly sworn, deposes and says:

1. That they are the General Partners of the Clair Butler Family Limited Partnership, a
Florida limited partnership.

2. That the amount of capital contributions to date of the Limited Partners is
$1,359,260.00.
3. That the above represents the total amount anticipated to be contributed by the
Limited Partners. .
=5 3
FURTHER AFFIANTS SAYETH NOT. ;% .
== E T
IS Ay —
S G
CA M P2l k
DU~
Clatr E. Butler ggj o)
S

St A . Bt

Edith D. Butler

SWORN TO AND SUBSCRIBED before me, this 20th day of January, 2000, by Clair E.
Butler and Edith D. Butler who:

[WY are personally known to me; or
[ ] have produced the following identification:

NSR - Bach,

Notary Public

% OF Fr>  SHERRi P, BLADEN

i
(=honarnE) My Copi Exp. 37202002
‘"" f;ﬁo €C 711747

Perscnatly Known § J Other 1.0,




CERTIFICATE OF LIMITED PARTNERSHIP OF
CLAIR BUTLER FAMILY LIMITED PARTNERSHIP

The undersigned General Partner, desiring to form a limited partnership pursuant to the

Florida Revised Uniform Limited Partnership Act as set forth in Florida Statutes §620.108, hereby
state the following:

1. The name of the Limited Partmership is Clair Butler Family Limited Parinership.

2. The address of the office of the Partnership is 1903 22™ Street West, Bradenton, FL
34205.

The name and address of the agent for service of process for the Limited Partnership
1s:

Clair E. Butler
1903 22™ Street West
Bradenton, FL. 34205

The names and business addresses of the General Partners are as follow

ARGETENEN

Clair E. Butler
1903 22™ Street West
Bradenton, FL. 34205

Edith D. Butler
1903 22™ Street West
Bradenton, FL. 34205

YN0 TIESYHY 1TV L
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5.

The mailing address of the Limited Partnership is 1903 22™ Street West, Bradenton,
FL 34205.

6. The latest date upon which the Limited Partnership shall dissolve is December 31,
2040.

The execution of this Certificate by the undersigned General Partner constitutes an
affirmation under the penalties of perjury that the facts stated herein are true.

IN WITNESS WHEREOF, this Certificate of Limited Partnership has been executed by the
sole Genera] Partner of this 20th day of January, 2000.

GENE PARTNERS

Clair E. Butler

Ebd A Butloe

Edith D. Butler




