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Secretary of State 3 1“ RV
Corporate Records Bureay . whes0, .
Departrent of State - . "m &/ 8y 500 €
P. O. Box 61327 A nm by
Tallahassee, FL 22101} L0 Uity W00 TL
Attention: Mra. Martha Burnlevw PERSONAL & CONFIDENTIAL
Foreign S-—ction -
{ “} -
Re: Hardly Working Ltd. L g
Dear Arr. Burnlay: ‘\ v i~ a -
Enclosed you will find an original and one COPY ¢ t# F
Certificate of iLimited Partnership for Hardly Warking Ltd. c% m
lhould be filed in your office. "‘2 [ ]
2 Qp ;
Our firm check in the amount of 5$1,.015.00 i=x egﬂsd 4 i
- | ’

£y

lc eprcuntl tne following: L .-
P N 2
Pilinq Fee for Certificate $1.000.00 Jat ;
Cer'ifted Cupy fee 15.90 ¢ 5

If there is any reason why the enclosed do-uments cannot
mu. please let us know.

*  WUYfanx you for'\yole '8 “thif matter.
":A‘\ Fr l',"_ —

- s Very tral\ yours,

‘-\ ) - I’ § c. W%M

P pp—

' . LU '"Ilﬂanne J. Mariano
| \._ ot . bt e e EDFpe.ate Paralecal
o VRS e e -

CC: Dennis W. Hilller, Esq.m -~ -—
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Psla Beasch
Polwm Boach t.‘.o.l’h .654) 2-29-04

NAME BARDLY WORKING LTD. _

r0. aconess 104 Braalliea kvenve, Jaln Besch, 71. 33430
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$7040.00000

Secretary of State

Corporate Records Bureau

Department of State

P. 0. Box 6327

Tallahassee, PIL 32301 -

Attention: HMrs. Martha Burnley PERSONAL & CONPIDENTIAL
Foreign Section

Re: HRardly Working Ltd.

Dear Mrs. Burnley:

Pursuant to our talephone conversation this afternoon,
I am enclosing a revised first page to the Certificate of Limited
Partnership acding the words “and swear” in the first paragraph.

1f you bave any questions, please d0 not hesitate to
ecall,

Very truly yours,

Corporate Paralegal




"

P
5?: =
A
m&
831214 o, =
; ®
CERTIFICATE OF LIMITED PARTNERSHP ;.'n‘ s
i > ¥
OF

HARDLY WCRKING LTD.

We, the undersigned, deairing to form a limited partnership
under the Uniform Limited Partnerhsip Act as enacted by the State
of Florida, do hereby sign under cath and file this Certificate of

Limited Partnership and certify and svear as follows:
1.

The name of the partnership is HARDLY WORKING LTD. (the
"Partnership®).

11. The character of the business of the Partnership is to

produce, own, distiibute, exhibit, sell, lease, licernse, exchange
and otherwiss exploit the motion picture "Hardly Working®., to star
Jerry Lewis, and to license, sell, lease, exchange and otherviss
exploit any rights in the screenplay of “Hardly Working”, and any
other interest growing out of or concerning "Hardly Working", its
screenplay, or the name "Hardly Working® or any music contained in
*Hardly Working” or any characters depictad therein; and to

conduct such other activities acs may be neceasary to the
foregoing.

I1I. The location of the principal place of business of the
Partnership is at 204 Brazilian Avenue, Palm Beach, FL 33480.
1v.

The name and addrsss of the General Fartner is Hardly

working Company, Inc., c/o HWMC Corporationm,

204 Brazilian Avenue,
Pals Beach, FL 33480.

The names and places of residence of sach
limited partner is set forth in Exhibit A hereto.

ERLE




V. The term for wvhich .he Partnership 1o tO eaint is tylm
the date cf 1ts formation unti1l December 3}, 2000, uniesp noOner
terminated in the manner provided 1in the Pa:tnershap's Lim:ted
Part:.ership Agreement or pursuant to the dissolution provisions of
the Limited Partnership Ls of the State of Florida.

vi. Each of the Partners has cecntributed the sum of money,
in cash or by promissory note cet forth opposite his or its
respective name as set forth in Exhibit A hereto.

V1I. No additional contributions have bren agreea to be rmade
other than the contributions to bs made by additional limited
partners, if any.

vIII. The Net Profits of the Partnership, as hereinafter
defined., shall be the excess of Gross Receipts over the Expensas
of the Partnership. “Gross Receipts” meant all sums received by
the Partnership from the distribution, sales, lease, exhibition,
or othar exploitation of its assets. *fxpanses” of the
Partnership shall be actual production expenses and any expenses
incurred in connection with granting licensss for or the
distribution of the film. The Net Profits of the Partnership and
the procuction costs associated with the Film shall be credited to
the Partners according teo the following percentages:

Allccation of

Expanses, Deprecia-
tion and Investmeant

Partners Profit Percentage Credit
Hardly Working

Company, Inc. 40._47% =0~
Jan Howard Ssith and

Rozann Saith 24.63% 41.37%
Jeff Thomas 11.64% 19.55%
John C. Turner 23.26% 39.08%

100.00% 100.00%




The net losses of the Partnership shall De debited to
the partners 1n the same percentage appearing in the column
entitled Allocation of Expenses, Depreciation and lnvestment
Credii. In the event that the net losses exceed the capital
contributed, they shall be borne entirely by the General Paitner.

IX. The General Partner may not sell, assign, transfer (by
operation of law or otherwise) or otherwvise encumber or permit or
suffer any encumbrance of all or any part of its interest in the
Partnership unless approved by all Fartners. Any attempt oo to
transfer or encumber any such interest shall be void.

In the event of the transfer Fy any Limited Partner of all or
any part of his interest, vhether by operation of law or other-
wise, the transferee of such Limited Partner shall not become a
substituted Partner, except with the consent of all of the Part-
ners and upon compliance with *lie appropriate provisions of the
Florida Statutes, 1963, including Sections 620.19 and 620.25
thereof. Upon the happening of any such assignment each Partner
will take all such action on his part as shall be required for
compliance with Section 620.25 of the Florida Statutes, 1963. An
assignee of the Limited Partner who does not become a substituted
Partner shall have no rights of a Partner hereunder and shall be
only sntitled to receive the shares of the profits or the returns
of a capital contribution to which his assignor would otherwise be
entitled, and such assignor Limited Partner shall remain liable
for all his liabilitias to the partnership hereunder. The substi-
tution of an assignee as a Partner vill not release the assignor

from liability to the partnership accrued prior to the




substitution but will release the assignc: froe such llalality
accrued thersafter.

Additions)l general partners may be admittied to the partner-
ship with the written approval of, and upon terms approved 1in
writing by. all the Partners. and upon compliance with the prova-
sions of Section 620.25 of the Fleorida Statutes.

Additional limited partners may be admitted to the partner-
ship with the written approval of, and upon terms approved in
writing by all the Partners, and upon compliance with the provi-
sions of Section 620.08 and 620.25 of the Florida Statutes. Each
partner agrees to take all such actions on his part as shall be
required for such compliance.

X. None of the limited partners have priority over the
other limited partners, as to contributions or as to compensation
by way of incooe.

XI. The Partnership shall be dissclved and terminated upon
the dissolution, adjudication of bankruptcy. or assignment for the
benefit of creditors of ths General Partner.

XI1I. No Limited Partner has the right to demand or receive

property other than cash in return for his contribution.



IN WITNESS WHEREOF, we have affined our si1gna’ires under cath

te this Certificate of Limited Partnership on this _-. day ¢f

Dbt , 1983 .

GENERAL PARTNER:

HARDLY WORKING COMPANY, INC.
(CORPORATE SEAL) By:

Its:

STATE OF FLORIDA )
.88
COUNTY OF PALM BEACH)

1 HEREBY CERTIFY that on this day before me, an officer
duly asuthorized in the state sforesaid and in the county aforeaaid
to takXe acknowledgments, personally appeared JAMES J, McNAMARA, to
pe known and known to be the person described in and who executed
the foregoing instrument as Fresident of the corporation named
therein, and which executed the rame as such officer in the name
of and for the benefit of said corporation.

WITNESS my hand and official seal in the county and
state ast aforesaid this J¢_ day of _ Dicga bex.  , 1983

o ,/ﬁ’?S,;L._/

lic, Stave of Florida

(NOTARY SEAL) My comxission expires:

ptery Pudiic. Siete of forels ot Livge
Wy Commapmen {xpvws Cocomtnr 11 K00
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STATE OF Plorida

COUNTY OF Palm Beach

1 hersby certify that on this day before me, an officey duly
authorized in the province aforesaid and in the judicial district
aforesaid to take acknowledgments, personally appeared JOHN C.
TURNER, to me hnown and known to be the person described in and
who executed the foregoing instrument, and he acknowledge before
e that he executed the same.

WITNESS my hand and official seal in the county and state
last aforessid this _30th day of December ., 1983.

> . 77 Tl

NOTARY PUBLIC

rmsemat Pl STAIL OF LALDA AT LARCE
Mo CommShitsts Dvosads rod 14 Bria
PGy (B olossed ey Wbk R o TRRS
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JAN ARD SFITH

STATE OF FLORIDA )

)ss.
COUNTY OF PALM BEACH )

1 hereby certify that on this day before me, an officer duly
authorized in the state aforesaid and in the county aforesaid to
take acknowledgments, personally appeared JAR HOWARD SMITH to me
known to be the person described in and who executed the foregoing
instrument and acknowledged before me that he executed same.

WITNESS my hand and official seal in the county and state
last aforesaid this 205 day of : . 1983.

et -({;2!%1.’ L O L
otary Public, State o Florida

(NOTARY SEAL) ~ My commizsion expires:

NOTARY PUBLIC STATE OF FLOAIDA AT LARGE
MY COMMIESIOM EAZived res 16 1rad
PONOED Jriy CRMNERAL s, Slidbawhiad




STATE OF FLORIDA )
)ss.
COUN1Y OF PALM BEACF )

1 hereby certify that on this day before me, an officer duly
authorized 1n the state aforesaid and in the county sforesaid to
take acknowledgments, personally appeard ROZANN SMITH to me known
to be the person described in and who executed the foregoing
instrument and acknowledged before me that she executed the sams.

WITNESS my hand and official seal in the county and state
laat aforezsid this 2o Lsday of Ao Moty 1983

otary Public, State(of Fiorida

{NOTARY SEAL) My commission expires:

NOIALY PURIC STATE (6 fueaiDa AT LALGE
AT COMMLIBION LAZ LIRS s 14 v aa
BOMDLL jrdu Gliddad (o WOLAWE) cdS
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STATE OF FLORIDA )

)ss.
COUNTY OF FPALM BEACH )

I heredby certify that on this day befcre me, an officer duly
authorized in the ptate aforesaid an in tht county aforesaid to
take acknow)edgments, personally appeared JEFF THOMAS to me known
to be the person described in and wvho executed the foregoing
instrument and acknowledge before me that he executed the same.

WITNESS =y hand and official seal in the county and state

last aforeszid this 3/ day of ‘?ca ELa@AS - . 1988¢.

P
.655 é: : C’ /i-‘é’.nﬂll"ﬁ..z
Notary lic, State of Florada
{NOTARY PUBLIC) My commission expires:

Moty P Sake of Feride
iy Cancaision Exgzes Wov, 13, 904

il Lty o= laip temapten by




EANIBIT A

NAMES . RESIDENCE ADDAESSZIS AND CAPITAL CONTRIBLTIONS ) .
OF LIMITED PARTNERS: A

ALLOCATION OF
EXPENSES, .
DEPREC JATICN

NAME & CAPITAL PERCENTAGE 6 INVESTHMENT

ADDRESS CONTRIBUTION INTEREST JREDIT

Limited Partners:

Jan Howard Saith .
and Rozann Saiih $660,000.00 26 .65 41 3} "

South Beach

Jupiter, FL 33458

Joff Thomas 280,000.00 11.64% 19.55%
12054 Captains Landing
North Palm Beack, FL 33408

John C. Turner 560,000.00 23.26% 39.G8%
6 Tudor Gate

Willow Dalse,

Outario, Canada

Ganeral Partner:

Hardly Working

Company, Inc.
¢/o INC Corporation 953 000.00 &0 4&T% -0-
204 Brazilisn Avenue 100.00% 100.00%
Pale Baach, FL 33480
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Corporate Records Bureau
Division of Corporations
2801 Ponce Jde Leon Boulevard
Suite 820 .

Coral Gablem, Florida 33134

Re: Hardly Working, Ltd.

Gentl)ewen:
1 H
Enclomed herewith please find an original and a photocnpy of
the First amended and Restated Certificate of Limited Partnership
of the above-referenced partnership, along with ~ir firm checks in
the total amount of $45.00, representing your f « for filing the
Certificate, and for a Certified copy of same.

Thank you in advance for your attention to this matter.

Very truly yours,
. | ) :
7 ‘;..44/\ }JL Y U c.Arl(‘ ‘((
' Mary MY Blackford
‘ Lejal Assistant
/ab

; Encl. ‘ ﬂ@l;%*yy/ t }
\

F Mams - \:‘
i Eranwnes : MG _—
i G | R AGIRT
LLLter }
F - c. cc 'I_.__Cr_f._—'-——
¥ L, .-t 8
i Ner T s Lal
\ p— n e
Ale 4w eCRS |




120584
FIRST AMENDED AND RESTATED
CERTIFICATE OF LIMITEL PARTNERSHIP
OF

HARDLY WORKING, LTD.

we, the undersigned, being all the Limited Partners and the
gole General Partner of Hardly Working, Limited, a limited
partnership under the Uniform Limited Partnership Act as enacted
by the State of Florida, do hereby sign under oath and file this
First Amended and Restated Certificate of Limited Partnership,
restating and amending the Certificate of Limited Partnership
filed in the office of the Secretary of State of the State of
FPlorida on February 29, 1984, and certify and swear as follows:

I. The name of the partnership is HARDLY WORKING, LTD. (the
*Partnership®).

11. The character of the business of the Partnership is to
own, distribute, exhibit, sell, lease, license, exchange and
otherwise exploit the motion picture “BHardly Working," starring
Jerry Lewia, and to license, sell, lease, exchange and othe.wvwise
exploit any rights in the screenplay of "Hardly working,™ and any
other interest growing out of or concerning "Bardly Working,* its
screenplay, or the naxe "Hardly Working® or any music contained .

*"Hardly Working” or any characters depicted therein; and to

condnct such other activities as may be necessary to the
foregoing.




111. The location of the principal plece of business cf the
Partnership is at 204 Brazilian Avenue, Palm Beach, FL 33480C.

Iv. The name and address of the General Partner 1is Film
Banagment Corp., 204 Brazilian Avenue, Palm Beach, FL 133480.

The name and plece of residence of each Limited Partner 1s set
forth in Exhibit A hereto.

V. The term for which the Partnership is to exist is from
the date of its formation until December 31, 2025, unless sooner
terminated in the manner provided in the Partnership's Limited
Partnership Agreement or pursuaut to the dissolution provisions of
the Limited Partnership Law of the State of Florida.

VI. Each of the Partners has contributed the sum of money,
in cash or by promissory not:, or other property set forth
opposite his or its respective name as set forth in Exhibit A
hereto.

VII. Mo additional contributions have been agreed to be made
other than the contributions to be made by additional limited
partners, if any.

VvIIl. The entire cash flow from Partnership operations shall
be distributed by the Partnership at regular quarterly intervals.
wCash Flow® shall mean all cash received by the Partnership from
any source, less cash expended for debts, liabilities, obligations
and expenses of the Partnership. Cash Flow shall be distributed
to the Partners in accordance with their percentage interests in
the Partnership as set forth in Exhibit A hereto.

1X. The Cenaral Partner may not sall, assign, transfer (by

operation of law or otherwise) or otherwise encumber or permit or




suffer any ercumbrance of all or any part of :its .nterest .n the
Partnershi; unless approved by all Partnera. Any attemp® £c ¢
tranafer or encumber any such interest shall be void.

In the event of the transfer by any Limited Partner of all o:
any part of his interest, whether by operation of law or other-
vise, the transferee of such Limited Partner shall not become 2
substituted Partner, except with the consent of all of the Part-
ners and upon compliance with the aj -opriate provisions of the
Florida Statutes, 1963, including Sections 620.19 and f20.25
thereof. Upon the happering of any such assignment eaclh Partner
will take all such action on his part as shall be required for
compliance with Section 620.25 of the Florida Statutes, 1963. An
assignee of the Limited Partner who does not become a substituted
Partner shall have no rights of a Partner hereunder and shall be
only entitled to receive the shares of the profits or the returns
of a capital contribution to vwhich his assignor would otherwise be
entitled, and such assignor Limited Partner shall remain liable
for all his liabilities to the Partnership hereunder. The substi-
tution of an assignee as a Partner will not release the assignor
from liability to the Partnership accrued prior to the
substitution but will release the assignor from such liability
accrued thereafter.

Additional general partners may be admitted to the
Partnership with the written approval of, and upon terms approved

in writing by, all the Partners, and upon compliance with the

provisions of Section 620.25 of the Florida Statutes.




Additional limited partners say be adeitrted to the
Partnership wvith the wiitten approval of, and upon terms approved
in writing by, all the Partners, and upon compliance with the
provisions of Section 620.C8 and 620.25 of the Florida Statutes.
Each partner agrees to take all such actions on hies part as shall
be required for such compliance.

X. within sixty (60) days of an event causing the
dissolution of or termination of the Partnership., persons holding
in excess of fifty percent (50X) in interest of the Partnership's
capital may agree tu continue the affairs of the Partuership with
a new or former general partner upon the formation of a successor
partnership, which successor partnership shall purchase all
interests in the Partnership not contributed to such successor
partnership for the fair market value of such interests.

XI. Mone of the Limited Partners have priority over the
other Limited Partners as to contributions or as to compensation
by way of incose.

XII. The Partnership shall be dissoclved and terminated upon
the dissolution, adjudication of bankruptcy, or assignment for the
benefit of creditors of the General Partner.

XIII. No Limited Partner has the right to di-and or recsive
property other than cash in return for his contribution.

IN WITHESS WHEREOF, we have duly affixed our signatures under

oath to this Certificate of Limited Partnership on the day of

December, 1984 set forth below.




(CORPORATE SEAL) Fiom m.wtvr* A kP, eneral
Partner

STATE OF FLORIDA )
) Bs:
COUNTY OF PALM BEACH)

1 HEREBY CERTIFY that on on this day before me, an officer
duly suthorized in the state aforesaid and in the county aforesaid
to take acknowledgements, personally appeared JAMES J. McNAMARA,
to me known and known to be the person described 1i1n and who
executed the foregcing instrument as President of the corporation
named therein, and which swore to and executed the same as such
officer in the name of and for the benefit of said corporation.

WITNESS my hand and official seal in the county and state
last aforesaid this \\¥~ day of December, 1984.

&\L&.&x___ _
Notar ic of Florida
{NOTARY SEAL) My commission expires:

Wotary Pebibe Stois N Rerra o by

My Camrngn s Boporss 00000 58
Scnted They (4 vaant Joorss d Tu.i




STATE OF - ./ . - o0y )
— . ) as
COUNTY OF 23 . lu- 'y )

1 hereby certify that on this day before me. an officer duly
authorized in the province aforesaid and in the judicia. district
aforesaid to take acknowledgments, personally appeared JCHN C.
TURNER, to me known and known to be the person described in and
who executed the foregoeing instrument, and he swore <o and
acknowledged before me that he executed the same.

WITNESS my hand and official seal in the county and state
last aforesaid this 3 day of December, 1984.

;’— N - .
) G YV AR STETEN——

NOTAﬁX PUBLIC

Wetary Fudac SLale oF Foacia 17 veye
By Commmusaoon Eapues M om2et 0 5"
Benged Niry Coraging. Johnsen & Clark, e




Jb Cw Moaads ;gul-ﬂl')

d HOWARD SMITH

]
STATE OF FLORIDA )
) ssn:
COUNTY OF PALM BEACH )

1 hereby certify that on this day before me, an off:cer duly
authorized in the province aforesaid and in the judicial district
aforesaid to take acknowledgments, personally appeared JAN HOWARD
SMITH, to me known and known to be the person described in and who
executed the foregoing instrument, and he swore to and
acknowledged before me that he executed the same.

WITNESS my hand and official seal in the county and state

last sforesaid this \\Y™ day of December, 1984.
A\,
L -
Notar ic, Sta of Florids

(NOTARY SEAL)

My commission expires:
Natery Pusic State of Fanta of Lirps

Wy Commeppeen £xpwes Noventer 1. 17
Somded Thry Cormaings. Jonisen & Clark_ .
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ROTANN SMITH

STATE OF FLCRIDA )

} s8:
COUNTY OF PALM BEACH )

1 hereby certify that on this day before me, an officer duly
authorized in the province aforesaid and in the judiciai district
aforesaid to take acknowledgments, perscnally appeared ROZANN
SMITH, to me known and known to be the person described in and who
executed the foregeing instrument, and she swore to and
acknowledged before me that she executed the same.

WITNESS my hand and official seal in the county and state
last aforesaid this \\Yr day of December, 1984.

(NOTARY PUBLIC)




JEFF FuoMas

STATE OF FLORIDA )
) ss:
COUNTY OF PALM BEACH )

1 hereby certify that on this day before me, an officer duly
authorized in the province aforesaid and 1n the judic:al district
aforesaid to take acknowledgments, perzonally appeared JEFF
THCOMAS, to me known and known to be the person described 1in and
who executed the foregoing instrument, and he swore to and
acknowledged before me that he executed the same.

WITNESS my hand and official seal in the county and state
last aforesaid this }59* day of December, 1984.

\ [}
Notar Pé%fic. ggfte_gf"?iorida

{NOTARY PUBLIC) My commission expires:

NoLary Pudlsc 5iate of Florada ot Large
hby Commeamon Expres Rovember X0 Y7
Seaded Twre Cornahuus. Joimaes & Liark. b




LXRIBIT A

NAMES, RESIDENCE ADDRESSES, CAPITAL CONTRIBUTIONS AND

PERCENTAGE INTERESTS OF PARTWERS =

Limited Partbers:

Jan Boward Saith
and Rozann Saith

Souwth Beach

Jupiter, FL 33458

Jaff Thomas
12054 Captsins Landing
Rorth Pale Beach, FL 33408

John C. Tumner
6 Todor Gate
Willow Dele
Ontario, Canada

General Partner:

Film Mapagement Corp.
204 Drazilian Avenue
Pale Beach, FL 33480

Total:

CAPITAL
COMTRIBUT [OK

§6£0,000.00

$280,000.00

$560,000.00

$ 1,000.00

PERCENTAGE
INTEREST

40.97%

19.34%

38.69%1

100.00%
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MPORTAMT: DUE DATE ON OR BEFORE JAMUARY 1, 19008

DO NOT WRITE IN TH'S SPACE

FLOMB0A DEPARTMENT OF STATE Ff ’ i
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FLORIDA DEPARTMENT OF STATE
Jim Smith
Secretary of State

Mey 14, 1880

HARDLY WORKING LTD.
204 BRAZILIAN AVENUE
PALM BEACH, FL. 33480

Gentiemen:

Enclossd is a Centificate of Revocstion revoking the authority of
HARDLY WORKING LTD., Document Number A16543 to tansact business in
Florides. This revocstion is in sccordance with Chapter 820, Parids
Statutes.

¥ yvou heve any questions conceming the enclosed information
regarding the reinststoement, plesss contact the Reinststement
Section, DIMISION OF CORPORATIONS, P.O. Box 6327, Taltshassee, FL
32314 (904) 487-8051.
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CERTIFICATE OF REVOCATION

| CERTIFY that the Depertment of Stata issued statutory notice of the
inment to revoks HARDLY WORKING LTD. pursuant to Section 620178,
Rorida Statutes.

| FURTHER CERTIFY thst the Authority to Transact Business of said
Limited Partnership was revoted as of May 11, 1990. in comphance
with Section 620.178 (1) (s} Porida Statutes.

The document number of this Limited Partnership is A16543
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