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Mariner Group, Inc.
13451 McGregor Blvd. Suite #27
Fort Myers, FL 33919
239-481-2011

RE: Certificate of Amendment-Plantation Development Lid.

Enclosed is the Certificate of Amendment for Plantation Development, Ltd. A check for

$105.00 is enclosed for the $52.50 filing fee and the $52.50 certified copy fee.

Thomas O. Matthews m

CFO

ﬁ\, e.tS eROC-ﬁ’-SS pa BE

z[to 03

SYRY

5140335
e 40 e LEoas
(2] Wd 118340

¥

N,
3

(131
Rt AN



CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF LIMITED PARTNERSHIP
OF

Plantation Development Ltd.

-

{insert namne currently on file with Florida Dept. of State}

Pursuant to the provisions of section 620.109, Florida Statutes, this Florida limited partnership, whose certificate was
filed with the Florida Dept. of Statcon ___Sept 2, 1987

amendment to its certificate of Himited partnership.

, adopts the following certificate of

FIRST: Amendment(s): (indicate article number(s) being amended, added, or deleted)

SEE ATTACHED AMENDMENT DATED August 15, 2002,

This amendment restates the entire partnership agreement.
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SECOND: This certificate of 2mendment shall be effective at the time of its filing with the Florida Department¥ - O
State, e oc 4
i
THIRD: Signature(s) %i’i 3
Signature of current generat partner: S =
QL.—-_A_A—,—.&-&-——— ”

Allen G. Ten Broek for Mariner Group, Inc.
Signature(s) of new generai partmer(s), if appiicable:




Amendment {o and Restatement of
the
Amended and Restaled Agreement
and L
Cerlificate of Limited Parinership
of
PLANTATION DEVELOPMENT, LTD.,
as amended
Dated the 15t day of August 2002

§

Having come for consideration of the General Pariner and Limited Pariners of
the Partnership, the General Pariner and the holders of at least fifty percent {50%) of the
Limited Partnership Percentage Interests duly adopted the following amendments to
the Amended and Restated Agreement and Cerlificate of Limited Partnership of
Plantation Development, Lid. dated July 24, 1987, as amended, pursucm‘ to Arlicle XIv,
Paragraph A as expressed herein:

Capiiglized Terms. Al capitalized terms that are not otherwise expressly defined herein
shall have the meanings ascribed fo them in the Amended and Restated Agreement
and Cerfificate of Limited Partnership of Plantation Development, Lid. dated July 24,
1987. No term used hereinis infended fo redefine any termis}) used and/or defined in
the Amended and Restated Agreement and Certificate of Limited Partnership of
Plantation Development, Lid. dated July 24, 1987, unless expressly sfczfed within an
amendment contained herein,

Emphasized Type. letters, numerdls, words, phrases, sentences and/or paragraphs
emphasized by underlined, itaficized and/or bolded type are Intended merely fo
enhance readabifity and shaff not be construed o create any additional right or duty
or 1o give any greater right, duty or priorify to any letter, numeral, word, phrase,
sentence and/or paragraph over any other letter(s}, numerail{s), wordf(s), phrcese{s),
sentencels) and/or paragraph(s}.

The heading and recifals are hereby stiicken in their enfirefies and replaced wiih: Z‘E:’
FryTN
This Second Amended and Restated Agreement and Certificate of :5:
Limited Partnership made and entered into as of this 15% day of August o9
2002 by and belwesan THE MARINER GROUP, INC., a corporation formed "_;ff-;},
under the laws of the Siate of Ohio, herein referred 1o as either the 5

General Partner or in its capacily as General Partner as "MG", and the
Limited Pariners expressed in the attached Exhibit A. The Generdl Pariner
and the Limited Pariners are sometimes hereinafter referred fo individually
as a Partner and collectively as the Partners.

RECITALS

1. The Agreement and Certificate of Limited Pon‘nershlp for
Plantation Development, Lid. (hereinafter called the "Parinership”} was
adopted by certain parties January 20, 1987,

2. The Amended and Restated Agreement and Certificate of
Limited Partnership for Plantation Developmenit, Lid. was adopted by the
Partnership and ifs pariners on July 24, 1987,

3. The Parinership and its Pariners desire to again amend and
restate the Partnership agreement in its entirety.

4. This amended and restated agreement and ceriificate of
limited partnership is duly executed and is being filed in accordance with
620.109% of the Florida Statutes.

Arlicle X1V, Paragraph B is hereby stricken in its enfirety and replaced with:
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Nofices, Excepf as may be otherwise specifically provided in this

Agreement, all notices required or permitted hereunder shalf be in wiiting
and shalt be deamed to be delivered when depaosited in the United States
mail, postage prepaid, regisiered or cerliflied rall, retumn receipt

requested, addressed o the parfies at thelr principal business address or

af such other addresses as may have been theretofore specified by
written notice delivered in accaordance herewith.

The entire Agreement, as amended herein and heretofore, is restated in the attached
Exhibit A. o

Withholding no information adverse or contrary, the foregoing is adopted by the
General Pariner and Limited Pariners pursuant fo written action as iterated herein and is
effective as of the 151 day of August 2002.

PLANTATION DEVELOPMENT LTD.,

¢ limited partnership formed under the
laws of the State of Florida,

By: THE MARINER GROUP, INC., &
comporation formed under the

laws of the Siale of Chio, iis
General Pariner,

By: Q.[...,ﬁ.s:i—..b—!:—-

Allen G. Ten Broek, ifs President
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Exhibit A

Second Amended and Restaied Agreement
and ’
Cetlificate of Limited Parinership
of
PLANTATION DEVELOPMENT, LTD.,
s amended .
Dated the 15% day of August 2002 !
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PLANTATION DEVELOPMENT, LTD.

SECOND AMENDED AND RESTATED

AGREEMENT AND CERTIFICATE OF

LIMITED PARTNERSHIP

August 15, 2002
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PLANTATION DEVELOPMENT, LTD.

Second Amended and Restated Agreement and Ceriificale of Limited Partnership

This Second Amended and Resfated Agreement and Cerfificate of Limited Parinership made
and entered into as of this 15 day of August 2002 by and between THE MARINER GROUP, INC.,
a corporation formed under the laws of the State of Ohio, herein referred o as either the
General Partner or in ifs capacity as General Pariner as "MG.” and the Limited Pariners expressed
In the attached Exhibit A, The General Partner and the Limiteéd Partners are sometimes
hereinafter referred to individually as a Pdr?ner and collectively as the Partners.

RECITALS ] ' )

1. The Agreement and Certificate of Limited Partnership for Flantation Development, Lid.
{hereinaffer called the "Partnership”) was adopted by certain parties January 20, 1987,

2. The Amended and Restated Agreement and Cerlificate of limited Partnership for
Plantation Development. Lid. was adopted by the Parinership and ifs partners on duly 24, 1987,

3. The Partnership and its Partners desire to again amend and restate the Partnership
agreement in ifs entirety.

4, This amended and restated agreaement and certificate of limied partnership is duly
execuled and s being filed in accordance with 620.10% of the Forida Staiutes.

ART - ATION e
A. Qrganizgtion, The parties hereto hereby form a Limited Parinership under the lcr_*%'é%
the State of Forida. E; %:
B, Statutory Reguirernent, This Agreement shall serve as a Certificate of timited "ﬁ’;};

Partnership, and the General Pariner shall cause this Certificate {o be filed in the appropriale, 1
Ml 954
office and, thereafier, execute and cause to be filed and otherwise published, such original m:_’

g2:) Ad 11 §33€0

amended certfificates evidencing the formation and operation of this Partnership whenever’ri—{’fé_‘
same may be required under the laws of the State of Florida and of any other states where the
Partnership shall determine to do business. The General Pariner is hereby authorized and
empowered by all the Limited Partners o prepare, file and publish either the original or any
amended or modified Certificates of Limited Partnership as may be necessary or desirable and
each Limited Pariner specifically designates and appoints the General Pariner, for and on his
behalf as his afforney for the exclusive purposes of signing aond aftesting fo such orginal or
amended Ceriificates of Limited Partnership. The creation of the foregoing power of afiomey is
coupled with an interest and shall be irevocable.

C. Purposes of Partnership. The purposes of the Partnership shall be fo acquire, invest in,
maintain, operaie, manags, lease, improve, hold, encumber, sell, exchange, or otherwise
dispose of, real property and personal propeily, either direcily or indirectly, and to take any
action incidenial thereto. The Partnership shall have the power and authority fo incur
indebledness, {o invest Parinership funds, and o enter into joint ventures. partnerships, and other
business arrangements in order to achieve the purposes of the Partnership, and shall have off

other rights and powers not expressly prohibited to Limited Partnerships under the laws of the
State of Horida.

ARTICLE Il - NAME AND PLACE OF BUSINESS . .
A. ﬁgmg_gf_umgﬁ_gﬂnﬂsmg The name of the Parinership shall be PLANTATION
DEVELOPMENT, LTD. The business of the Partnership shall be conducted under such name and

4



under such variations of this name as may be neceassary o comply with the faws of other states
within which the Parinership may do business or make investments.

B. Fictifious Name Cedificgtes, The Generatl P:';riner shall prompily execule and duly
file with the proper officas in each state in which the Parinership may conduct the activifies
hereinafter quthorized one or mare certificates as required by the Fictitious Names Act or similar
statute in effect as to each such state in which such activilies are so conducted.

C. Qifice and Location of Principot Place of Bysiness: Service of Process. The office
and principal place of business shall be located at 13451 McGregor Boulevard, Suile 27, Forf
Myers, Forida 33919, or at such other place or places as the General Pariner may desighaleina
written notice 1o all Limited Pariners. Mariner Advisory Group, LLC, a limited liability company
formed under the laws of the State of Florida, located af 13451 McGregor Boulevard, Suite 27,
Fort Myers, Florida 33912 shall be the agent for service of process on the Parinership pursuant to
Section 620.105 of the Horida Statules.

The Partnership shalt commence on the date that a Cerlificate of Limited Parinership is
duly fited for record in accordance with the provisions of the Florida Revised Uniform Limited
Parinership Act, and shall continue in existence until the 31st day of December, 2010, unless

soonet ferminated, liquidated or dissclved by law or as hereinafter provided.

R V- T . .

A. Initigl Capitalization. The attached Exhibit A shall be maintained cumrent by the
Generdl Partner o include a roster of all Pariners, thelr tolal initial capital contribulions, ancﬁ}ﬁ%ir
Partnership Percentage Interests. Any change fo Exhibit A is not and shall not be considereﬁégf)
amendment o or other modification of this Agreement s¢ long as the revised Exhibit A ls so g‘,i
amended or modified pursuant o Article X, Arficle XIV or as otherwise provided by this
Agreement, . <

B. Fuluyre Coniributions, The Limited Pariners shal not be required to make any + -
additfonal capifal confributions unless all Pariners agree and in no event shall a Limifed Portriér
be personally liable for any losses, obligations or debis of the Partnership in excess of his
respeciive capital conbibution,

C. Distribution Rights gnd Qiher Rights, The Parinership Percenfage Interests conicin
both distribution rights related solely 1o the economic value of distributions of the Partnership
{“Distribution Rights") and dll other rights that are not Distribution Rights {"Other Righis"), each
Partner's Distribution Righis equal in percentage to dll Distribution Righls in the same percentage
as the Partner's Parinership Perceniage Interests and each Partner's Other Rights equalin

percentage to all Other Rights in the same percentage as the Parinet’s Parinership Percentage
interesis. The Distribution Righls and Other Rights are subseis of and in combination shall equdl
the right, title and interest of the Parinership Percentage Inierests.

- iT , . .
A. Definition of Net Profits gnd Net Losses, The term "net profits and net iosses” shall mean

the net profits and net losses of ihe Parinership as determined for federal income tax purposes
by the independent ceriified public accountant servicing the Parthership account.

B. Bistripution of Met Profits and Net Losses, Al net profits and net losses of the
Partnership shall be dllocated to the Generjai Partner and ihe Limited Pariners, in equal
proportions per Parinership Percentage Inferest.

o]
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C. Division of Cash Flow, The cash flow of the Parinership shall be the net profits and net
losses of the Parinership as defined in Paragraph A, obovg. plus depreciation and other noncash
charges deducied in determining such profits and losses, 'minus principal payments on alt
mortgages, and any other cash expenditures that have not been deducted in determining the
net profits and net losses of the Parinership. and minus any amount reasonably determined by
the General Pariner as being required to mainiain sufficient working capital and a reasonable
reserve for repairs, replacement and other reasonable contingencies. The cash flow, to the
extent that cash is available, will be distributed by the General Pariner to all the Pariners per
their Dishibution Rights, as soid cash is available for disiribution. There shall be no obligafion to
return to the Generdl Pariner or {0 the Limited Pariners, or fo any one of them, any part of the
respactive capital contributions for so long as the Partnership continues in existence. No
General Pariner or Limited Pariner shali be entitted to any priority or preference over any other
Partner as to the distibution of the cash fiow of the Partnership pursuant to the Dishibution Rights;

however, this shall not be construed o mean that Distibution Rights cannot be assigned or
otherwise fransferred as otherwise provided herein.

D. Definition of Capilgl Transaction, The ferm "capital ransaction” shall mean the sale or .
other disposition of all or any Partnership assets, financing or refinancing of all or any Parinership
assets, the condemnation of all or any Parinership assets, payment from Insurance on account
of a casually to any Parfnership assets other than payments for insurance on account of
business or rental inferruption, capifal contributions. and similar items or transactions the

proceeds of which under generally accepied accounting principles are deemed aiiributable fo
capital. ;

Ton 2
E. Distribution from Copltal Transaction, If the General Pariner defermines that cash ﬁ:}fﬁ :"%
available for distribution from a capial fransaction, then such cash shall be distributed in the é;—? = E—P
following pﬁority: *;:51 ::_; -——-U E é
1. Creditors - To discharge, 1o the extent required by any fender or creditor, of ;,ZZ = '
debis and obligations of the Partnership. f‘zi s
2. Reserves - To fund reserves as defermined by the General Pariner for D@

contingent or unforeseen liabilities of the Partnership.

3. Balance - To each of the Pariners in proportion o their Distiibution Righis.

ARTICLE Vi - OWNERSHIP OF PARTNERSHIP PROPERTY .
Al real or personal property. including all improvements placed or located thereon.
acquired by the Partnership shall be owned by the Pirfnership subject to the terms and

conditions of this Agreement. Each Pariner hereby ekpressly waives the right to require pariiiion
of any Partnership Property or any part thereof.

ARTICLE Vii - FISCAL MATIERS .

A. Books gnd Records, The General Pariner shall keep at the principal place of business
and make available to dil Partners at any time during normal business hours, just and true books
of account maintained in accordance with generally accepted accounting principles {GAAP)
consistently applied and all other Partnership records. Any Pariner, af ifs sole cost and expense,
shali have the right af all fimeas curing usuatl business hours fo audil, examine, and make copies
of or extracts from the books and records of the Parinership. Such right may be exercised
through any agent, representative or employee of such Partner.

B. Financial and Business Repaorts. Compiled financial statemenis of the Parinership,
including a balance sheet, income stalement, siatement of changes in financial position



prepared on a cash basis or cash flow stafement, and o statement of changes in Pariners’ book
capital accounis shall be prepared by the General Pariner in accordance with generally
accepted accounting prnciples for each fiscal year. Coéaies of such statements shall be
provided by the General Partner to all Pariners no later than ninety {$0) days from the close of
the respective reporting periods. The General Pariner shalt render to each other Pariner such
other financlal and business reports related to the operations of the Partnership as such Pariner
may reasonably require.

A firm selecied by the General Pariner shalt be retained to perform the customary
annuadl accounting and preparation of fax refurns as an expense of the Parinership. In addition
to other financial statements recuired by this Paragroph, the General Pariner or o firm selecled
by it shall prepare a reconciiation of book-to-fax differences on an annual basis in conjunction
with the preparation of fax returns ond in accordance with generally accepied accounting
principles and the Intemal Revenue Code of 1984, as amended. The preparer of all tax returns
and financial statements required by this Paragraph shall certify that the financial statemenis,
contributions and disiributions fo and by the Partnership and all items contained in the fax
returns and financial statemenis are in accordance with this Agreement.

C. Hscal Yeqr, The fiscal year of the Parinership shall be June 30 or such other time
period as from fime to fime may be approved by the Partners.

D, Bank Accounts, Al funds of 'the Partnership shall be deposited in a Joint Venture
account or accounts in the custody of financial institutions approved by the Generdl Pariner.
Withdrawais from such accounts shall be made only by signatories and in accordance with
procedures gpproved in writing by the Parinership at the General Partner's request.
Waorking capitat not currently needed o fund operafions shall be invested by the Generdl
Pariner to provide the greatest retumn 1o the Parinership while exercising prudent cash
management and fiduciary responsibilities. ‘

ARTICLE Vil - i

A. Conirol and Management, The Genercl Partner shall have sole and exclusive control
of the business of the Partnership, and the act of any General Partner in his representative
capacity as o General Partner shalt be deemed o be the act of the Parinership. Subject fo any
limitations expressly set forth in this agreement, the General Partner shall have the power and
autherity to take such action from fime to fime as they may deem to be necessary, appropriate,
or convanient iIn connection with the management and conduct of the business and affairs of
the Partnership, including without fimifation the power to!

1. Acqguire or dispose of real properiy fincluding any interest therein) for cash.
securities, other property or any combination thereof upon such ferms and conditions as
the General Partner may, from time to time, determine {including. in instances where the
property is-encumbered, on either an assurnplion or a “subject 16" basis);

2. Acquire, own, hold, improve, manage and lease such property, either alone or
in conjunciion with others through parinerships, mifed parinerships, joint veniures or
other business associations or enfifies;

3. Finance the Parinership's activilies either with the selter of such property or by
borrowing money from third pariies, ol on such terms and conditions as the Generatl
Partner may deem appropricie, In instances where money is borrowed for Parinership
purposes, the General Partner shall be, and is hereby authorized o pledge. morfgage,

encumber and grant a securlty interest in Parinership properties for the repayment of
such loans:;

8721 Hd 118330
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4, Employ. retain or otherwise secure or enter into other contfracts with personnel
fincluding Affilicites of the General Partner) or firms to assist in the acquisition, developing,
improving, managing and general operation of Th; Parinership properties, including, but
not limited 1o real estaie brokers or agents, supervisory, development, and/or building
management agents, atiormeys, accountants and engineers, all on such terms and for
such consideration as the General Pariner may deem advisable. For the purposes of this
Agreement, "Affiliate” means: (i) any officer, director, or shareholder of any Generdl
Pariner; {ii} any corporation, partnership, frust or other entily controlling. controlled by or
under common control with any General Pariner or any person described in (i) above;
and {ii} any officer, direcior, hustee. generdl pariner of shareholder of any entily
described in {ii} above, For the purposes of his definifion, the ferm “control” shall also
mean the control or ownership of 50% or more of the beneficial ownership in the
controlled entity.

5. Open accounts and deposit and maintcin funds in the name of the
Partnership in banks or savings and loan associations.

6. Amend this Partnership Agreement 1o reflect the addition or substitution of
Limited Pariners, or the increase or reduciion of the capital accounts of the Pariners;

7. Execute, acknowledge and deliver any and alt inslruments o effectuaie the
foregoing. and to take dlf such action in connection therewiih as the General Partners
shall deem necessary or appropriate.

8. Serve as the "Tax Matters Partner” as that term is defined in Section 6231(a) of
the Internal Revenue Code {the "Code}. '

[a} To the extent and in the manner required by applicable Code seciions and
regulations thereunder, the Tax Matters Partner shall furnish the name, address, profils,
interast and taxpayer idenfification number of each Partner ic the IRS.

{b} To the extent and in the manner provided by applicable Code sections crﬁw,

regulaiions theraunder, the Tax Matters Pariner shail inform each Partner of ;——"Tg
adminisirative or judicial proceedings for the adjusiment of Partnership iferns requirecfi;‘f;
be taken into account by a Partner for income tax purposes {such adminisirative :9
proceedings being referred to as a "tax audit” and such judicial proceedings being :3_ §;
referred to as “‘judicial review"). £r

{c} The Tax Matiers Pariner is authorized, buf nof required:

fi) o enterinto any settlement with the IRS with respect to any tax audit or
judicidl review, and in the setllement agreement the Tax Matters Pariner may expressly
stafe that such agreement shall bind ol Pariners except that such sefllement agreement
shall not bind any Partner who {within the time prescribed pursuani fo the Code and
regulations thereunder) files o stalement with the RS providing that the Tax Matters
Pariner shalt not have the authority {o enter info g seftlement agreement on behalf of
such Partner;

(i} in the event thai a notice of a final administrative adjusiment of the
Partnership level of any item required fo be taken into account by a Pariner for fax
purposeas fa "fingl adjustment”} Is mailed 1o the Tax Matters Pariner, to seek judicial review
of such final adjustment, including the filing of a petition of readjustment with the Tax
Court or the United States Claims Court, or the filing of a complain{ for refund with the
District Court of the United States for the district in which the Parinership’s principal place
of business is located;

{iii} toinfervene In any action brought by any other Partner for judicial review of o

BZ:l Hd 11434€0
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final adjustment:

fiv) to fite arequest for an administrafive adjustment with the IRS af any fime and,
if any part of such request is no allowed by the IRSLTO file an appropriale pleading
{petition or complaint} for judicial review with respect to such request;

{v} to enterinto an agreement with the IRS to exiend the period for assessing any
tax which Is attributable to any item required o be taken into account by o Pariner for
tax purposes, or an item affected by such item; or

{vi} to take any other action on behdif of the Pariners of the Partnership in
ceonnection with any tax audit or judicial review proceeding o the extent permitted by
applicable law or reguiations.

{d) The Partnership shall indemnify and reimburse the Tax Matters Pariner for alt
expenses, including legal and accounting fees (as such fees are incurred), claims,
liabilities, losses and damages incurred in connection with any tax audit or judicial review
procegding with respect to the tax licbility of the Partners. The taking of any action and

the incurring of any expense by the Tax Matters Partner in connection with any such
proceeding. except fo the extent required by law, is a matier in the discretion of the Tox
Matters Pariner and the provisions on limitations of liability of the General Pariner and
indemnification set forth in the Parinership Agreement shaii be i fully applicable fo the
Tax Matiers Partner in its capacity as such.
9. In addition to the foregoing enumerated powers, the General Pariner shall
have such rights, authority and powers conferred by law as are necessary tc the

management and operation of the Partnership’s business, and as are consistent with ihg

sl
—
Pariner only by a wiitten instrument executed by the holders of greater than fifty percent {50.0%]);.

e}
characterization and treatment of the Partnership as a Limited Partnership for Federcltg‘}; c—}:
income ax purposes. . Z '_;_:_} -
B. Admission of Additional Generql Pariners, Subject o any other provision of this Ln,gf?«\ - i%
Agreement, after the formation of the Parinership, a person may be admitied as a General ':'191 z @
>

of the combined Parinership Percentage Interests of the General Pariner and the Limited "::,’"
Pariners. ]

C. Responsibility of General Parfner, The General Partner shall, in accordance with and
as limited by this Agreement and fo the extent that funds of the Partnership are available
therefore, conduct or cause {o be conducted the ordinary and usual business and affairs of the
Partnership in good faith and in the best inferest of the Partnersnip. Unless negligence, fraud,
deceit a wrongiul faking shall be involved, the General Partner shall notf be liable or obligated fo
the Limited Partners for any mistake of faci or judgment made by the General Pariner in
operating the business of the Partnership. which resulls in any loss to the Partnership oriis
Pariners. The General Partner does not, in any way, guarantee the return of the Limited Pariners’
capltal or a profit from the operations of the Partnership. Neither shall the General Pariner be
responsible fo any Limited Partner because of a loss of his invesiment or @ loss In operations,
unless it shall have been occasionad by fraud, negligence, deceit or a wrengful taking by the
General Pariner. The General Partner shall devote such attention and business capaclly fo the
aifairs of the Parinership as may be reasonably necessary. in this connection, the General
Partner, any Limited Pariner, any Affiliates, and any shareholder, officer, direcior or employee
thereof, or any person owning d legal or beneficial Inferest therein, may engage in or possess an

inferest In any other business or venture of every nature and description, independenily or with
others, including (but not limited to) the ownership, financing, leasing,



operation, management, brokerage and development of real property. Neither the General
Partner nor any of its respective Affiliates shall be obiigcie‘d to present 1o the Parthership any
parficular Investment opportunity, regardiess of whether such opportunity Is of such character
that the Parinership could take I such opportunity is of such character that the Parinership, and
the General Pariner or s Affiliates shall have the right to take for its own account (Individuatlly or
otherwise) or to recommend to others any such Investment cpportunity.

D. Nominees. All Partners recognize that sometimes there are practical difficulfies in
doing business as a Limited Parinership, occasioned by outsiders seeking fo satisfy themselves
relafive to the capacity of the General Pariner to act for and on behalf of the Parinership, or for
other reasons. Therefore, the Limited Pariners hereby specifically authorize the General Partner
fo conduct the business of this Partnership, either in ifs own name or in the name of ¢ nominee,
without having to disclose the existence of this Parinership. If the General Pariner decides io
fransact the Parinership business i its own name ar in the name of a nominee, it shalf place ¢
written declaration of trust in the Parinership books and records that acknowiedges the
nominee's capacity in which it acts and the name of the true or equitable owner, being the
Partnership.

E. Compensation of Generdl Pariner, The General Parther will receive no compensation
for actling as General Pariner, buf shalf be entitled 1o reimbursement for any expenses paid by it
arising out of the business of the Partnership and to reasonable and customary compensation
for servicas, if any, rendered by a General Partner other than in its capacity as manager of the
Parinership business.

F. Admission of Additional Limited Pariners. Subject to any other provision of this

Agreement, after the formation of the Partnership, a person may be admitted as an oddiﬁc;fﬁg]; &
Limﬁ'ed Partner only with the wriften consent of the General Partner and all of the Limited :{g :ﬁ
Partners, on the filing and recording of an amendment fo the orlginal Certificate of Limited :E'Z;: -
Parinership. Eyh—

G. Admission of Substityted Limiteg Pariner. Subject to any other provision of this ;'2”' __:;_
Agreement, after the formation of the Parinership, a person may be admitted as a subsﬂfufépéig %Oo

Limited Partner with the writien consent of the General Pariner upon the filing and recording df
an amendment fo the existing Cerlificate of Limited Parinership. Notwithsianding any other
provision of this Agreement, before any person is admitted 1o this Partnership, he shall agree in
writing fo be bound by dli of the provisions of this Agreement.

H. Restictions on Umited Pariners, The Limited Pariners shall not have either the
obligation or the right to take part, directly or indirectly, in the active managemeni of the
business of the Parinership and no Limited Partner is authorized o do or perform any act, thing or
deed in the name of or for or on behdif of either the General Partiner or the Partnership. Limited
Pariners are not authorized 1o and shall not be permitted fo do any act, deed or thing which will
cause such Limited Pariner to be classified as a General Partner of the Parinership. The
foregoing is imited to the Limited Pariner in its capacity as o Limited Pariner, but shall not
preclude the Limited Partner to act as the General Pariner in s capacily as the General Partner
pursuant o its General Parinership interests, if any.

ART X - ; .

A. Liabhility of Pariners. The liability of the General Partner arising from canying on the
business offairs or operations of the Partnership or for the debis of the Partnership Is unrestricted.
The liability of the Limited Pariners with regard to the Partnership in alt respects is restricted and

limited to the amount of the actual capital conidbutions {and loans, if any} that each Lirnited
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Partner makes or agrees io make 1o the Parinership. The Limited Pariners cannet be assessed fo
make an additional capiial contribution to the Pcrmership above that which each Limited
Pariner agrees to make 1o the Parinership. H additional cbp‘ncl coniributions to the Parlnership
are required and are made by a General Pariner, it shall not enditle the General Partner to a
grectter share of the profits or cash distributions of the Parinership than otherwise is provided for
by this Agreement.
B. Logans to the Parfnership. Nothing herein shall prevent or act against a General or

timited Pariner loaning money o the Parinership on a promissory note or similar evidence of
incebiedness for a reasonable rate of interest. Any Pariner loaning money fo the Parinership

shall have the same rights and risks regarding the loan as would any person or entily making the
loan who was not a Parther of the Partnership.

ARTICLE X - PROHIBITED TRANSACTIONS | —

A. Limitations on Authority of All Partners, During the lime of the organization or
continuance of this Limited Parinership, neither the General nor Limited Partners hereof shall do
any one of the following:

1. Use the name of the Partnership {or any substantially similar name) or any
trademark or frade name adopied by the Partnership, except in the ordinary course of
the Partnership business;

2. Disclose to any nonpartner any of the Partnership business practices, frade
secrets or any ofher information not generally known to the business community;

3. Do any other act or deed with the intention of harming the business operations

of the Partnership:

4. Do any act conirary fo this Agreement, except with the prior expressed

approval of all Partners; _ }_‘)—_?‘é
5. Do any act which would make if impossible fo carry on the intended or ?’—%

ordinary business of the Partnership; ;:);;
6. Contess g judgment against the Partnership; g‘é
7. Abandon or wrongfully fransfer or dispose of Partnership property, real or :i “

personal; g: i,
8. Admit another person or entity as a General or Limited Partner. v

B. Limitaiions on Authority of the Genergt Pariner, The General Pariner shall not have the

authority to:

1. Do any act in confravention of this Agreement or which would make it
impossible to carry on the ordinary business of the Partnership;

2. Possess any Partnership asset or assign the rights of the Parinership in specific
Parinership asset for other than a Partnership purpose;

3. Alfer ihe purpose of the Parinership as set forth in Article  of this Agreement;

4. Use, directly or indirectly, the assets of this Parfnership for any purpose other

than carrying on the business of this Partnership, for the full and exclusive benefit of all iis
Partners.

5. Take any action involving any Major Decisions withcut having obtained the
required approvals,

ART! - FER

A. Prohibition Against Transfer, Except as hereinafter set forih, no Limited Partner shall sel,

assign, fransfer, encumber, or otherwise dispose of any Interest in the Partnership without the
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written consent of the General Pariner.
B. Permitted Sales. ‘

1. In the event a Limited Partner receives é bona fide offer for the purchase of all
or part of his interest in the Parinership, sale Limited Pariner shall either refuse such offer or
give the General Pariner written notice setting out full details of such offer, which notices,
among cther things, shall specify the name of the offeror, the perceniage of interest in
the Parinership covered by the offer. the terms of payment, whether for cash or credit,
and, if on credil, the time and inferesf rate, as well as any and all other considerafion
being recelved or paid in conneciion with such proposed fransaction, as well as any and
ail other ferms, condiitions and details of such offer.

2. Upon receipt of the notice with respect to such offer, the Generdl Partner shall
have the exciusive right and option, exercisable af any fime during a period of thirty {30}
days from the date of said notice, fo purchase the interest in the Partnership covered by
the offer In question ot the same price and on the same terms and conditions of the offer
as set out in such nolice. if the General Pariner decides to exerclse the aption, it shall
give writien notice to that effect to the Limited Pariner desiring o sell, and said sale and
purchase shall be consummated within thirty {30} days thereafter. If the General Pariner
does not elect to exercise its option or waive ils rights in wrifing, the selling Limited Partner
shall be so nofified in wiiting ond, subject to any prohibifions or restiictions on transfer
imposed by the General Pariner for purposes of compliance with applicable securities
law, shall be free to sell the inferest in the Partnership covered by the offer, if such sale is
consummated within ninety {90) days thereafier, or else such interest shall thereafter
ohce again become subject to the restrictions of this Article. Such sale, if permitied, shall
be made stricily upon the terms and conditions and to the person described in the
required notice.

3. Any assignment made fo anyone not already a Partner shall be effechve-'b@ly
to give the assignee the right to receive the share of proms to which his assignor w@lﬁ
otherwise be entifled, shall not relieve the assignor from habmfy under any ogreemengjo
make additional contributions fo capitdl, shall not refieve the assignor from liability Uﬁéer

the provisions of this Agreement, and shall nof give the assignee the right to becomagj‘

substituled Limited Pariner. Neither the General Pariner nor the Partnership shall beg'_:'j
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required fo determine the tax consequencaes fo o Limited Pariner or his assignee, cr%-s;?nrg:;

from the assignment of a Limited Parinership interest. The Partner shall continue with the

same basis and capital account for the assignee as was attibutable fo the former owner
who assigned the Limited Partnarship interest. The partnership interest of the General

Partner cannct be voluntorily assigned or fransferred except io an Affiliate or when such

occurs by operation of law.

C. Degih of Uimited Pariner, Upon the death of a Limited Partner, his interest will pass fo
his estate. Said beneficiary will then be entitied o the rights of an assignee as is provided in
Paragraph B 3, above. '

D. Subshitution of Parfners, Notwithsianding anything in this Agreement to the contrary,
and only bound by applicable law, if any, any Partner may assign its Generaf Parfnership or its
Limited Partnership interests o any wholly-owned subsidiary or, if wholly-owned by a single
person or endity, the person or entily who or that owns the Pariner, or another related entity ciso
wholly-owned by the person or endity who or that owns the Pariner, and the Partnership shalt
commensurately substifute the assignee for the assignor. Any assignment and substifution
pursuant to this Paragraph shall not relieve the assignor from liability under the provisions of this

12



Agreement,

E. Restrictions on Disiribution Rights. Notwithstanding anything to the conirary contalned
in this Agreement, any Parfner may freely transfer aif or (:r;y portion or derivation of his, her orifs

Distribution Rights without the consent of the Pariners or the Partnership.

ARTICLE Xl - TERMINATION OF THE PARTNERSHIP .
A. Termingtion Upon Withdrawal, Bankrupicy, Degath or Incapacity of General Pariners,

the General Partner, effective as of the last day of any faxable year of the Parinership, may

voluntarily withdraw from the Parinership as General Partner and such withdrawat shall have the
effect of terminating the Partnership as of the close of business on such last day. Upon the
bankruptcy. dissolution, incapacity or resignation of the General Pariner, the Parinership shall
terminate as of the close of business on the last day of the taxable year in which such event
OCCULS,

B. ¥Yoluniary Termingtion — Effeci of Degth or iIncapacity of Limited Pariner, The
Parinership may be terminated upon any date spacified In a notice of termination, sighed by
the General Partner and the holders of two-thirds (2/3] of the Limited Parinership Percentage
interest. The death or incapachy of a Limited Pariner shall have no effect on the life of the
Parinership, which shall condinue.

C. Effect of a Termingtion of the Parinership. Upon the terminaiion of the Parinership,
regardiess of how it is ferminated, the affairs of the Parinership shall be wound up by the Generdl
Pariner. If for any reason there is not Generdl Pariner, or if it refuses 1o serve, oris incapable of
serving, the holders of a maijority of the Limited Parthership Percentage Interests may appoint or
designate a Trusies-in-Liquidation who shall serve {o wind up the affairs of the Parfnership. The

Trustee-in-Liquidation need not be a commercial corporate trustee. need not be bonded ofid,,

T
may be a Limited Partner. Whoever serves to wind up the aftairs of the Partnership, the followifig
pracedure shall be followed: 53 ™

=
[y -t
in the event of terminaiion and dissolution, the assets of the Parinership shall be sold {excepi}d:

the extent that Parinership property and improvements must be afoptied fo satisty any morté_:}g?
or nofe encumbering the same which must laok solely to such property and improvements fgE &
satisfaction and not to the Parinership or any of its Partners) and the proceeds therefrom '»f”:
distributed in the following order and pricrity:

1. to the payment of debis and fabilities of the Partnership and expenses of
fiquidation;

2. 1o the setting up of any reserves {to be held in a special interest bearing bank
account} which the Generdl Partner or Trustee may deem reasonably necessary for any
confingent or unforeseen liohilities or obligations or the Parinership; provided, however,
that the expiration of such time as the Generat Partner or Trustee deems advisable (in no
evenl more than iwo (2) years from the event of termination and dissolution), the
balance of such reserves remaining after payment of such contingent fiabilities shall be
distibuted in a manner hereinafier set forth in this Section; and

3. to the Partners in satlisfaciion of their respective capital account balance,
after making allocations required under the provisions of Arficte V of this Agreement.
Nothing conlained in this Agreement shall defeat the right to either a timiled ora
General Pariner to require and to have a court-supervised winding up, liquidafion and
dissolution of the Parinership. No Partner shall be entifled to demand a distribution be
made 1o him In Parinership property, but the General Pariner may make or direct
properiy disiributions 1o be made, using the property's fair market value as of the time of
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distribution as the basis for making the distribution.

s

Fach of the Limited Partners irevocably constitutes and appoints the Generdl Partner his
frue and lowful attorney, with full power of substitution, in his name. ploce and stead to make,
execute, swear to, acknowledge, defiver and file:

A. this Partnership Agreement and any and all agreements amending this Partnership
Agreement, as now hereafter amended, that may be appropriate to reflect (i} a change in the
name or location of the principal place of business of the Partnership, (i} the disposition by a
Limited Partner of his interest in the Parinership or any part thereof, {ill} the addition of a person
or entity becoming a Limited Pariner (subject fo the provisions of this Agreement), (ivi a
distribution in reduction of the capital contfribution of a Limited Pariner, {v) a change in the
caopitdl of the Parinership; and {vi) any other amendment parmitfed under this Agreement;

B. a Certificate of Limited Partnership, as required under the Uniform Limited Partnership
Act {or Revised Unifarm Limited Parinership Act} as in force under the laws of any state or
jurisdiction where the Parinership shall desire fo conduct business for the formaiion and/or
operation of the Partnership as a imited parinership therein;

C. such certificates, instruments and documenis as may be required or appropriate in
conneciion with the qualification of the Parinership fo do business in any state or jurisdiction and
the use of the name of the Parinership therein;

D. such cerdificates, instruments and documenis may be required or as may be
appropriate under the fows of any state or jurisdiction to reflect (i} a change of name or address
of a imited Partner or [ii} any changes in the Parinership or amendmenis fo this Agreement:

E. all conveyances or other instruments and documents necessary o effect the
dissolution and termination of the Partnership, and all other filings with agencies of the Federal

Govemment and of the slales to carry oul the purposss of the Parinership and;

F. any other documents, certificates or other instruments, including {without ilmmng?ihé
generdiity of the foregoing) any and all amendmenis and modifications of this Partnershnp"’ ‘~
Agreement or of the instruments described in paragraph A hereof which may be requ:red@r?-‘:
deemed desirable by the General Pariner to effeciuate the provisions of this Partnership :1’;
Agreement. E‘T‘Z

The power of attormey granted hereby shall not constitute of walver of, or be used}b—:
avoid, ihe rights of the Limited Partners fo approve amendmenis o this Agreement or be used in
any other manner inconsistent with the status of the Parinership as a limited partnership.

it is expressly intended by each of the Limited Pariners fhat the foregoing power of
attorney is couplad with an interest, Is irevocable and shall survive the death, adiudication of
incompetency or insanity of each such Limited Pariner. The foregoing power of atforney shall
survive the delivery of an assignment by any of the Limited Partners of all or any part of his
Parinership Percentage interest in the Partnership, except that where an assignee of all of the
assignor's Parinership Percentage Interest has become a Limited Parinet, then the foregoing
power of attorney of the assignor Limited Pariner shall survive the delivery of such assignment for

the sole purpose of enabling the General Pariner to execute, acknowledge and file any and il

instruments necessary to effectuate such change.

ARTICLE XJV - MISCELLANEQUS PROVISION N -
A. Amendment, Any part of this Agreement may be amended or modified by the

Partners from fime to fime but only by a wiilten instrument executed by fhe hoiders of greater
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than fifty percent {50.0%) of the combined Parinership Percentage Interesis of the Generdl
Pariner and the Limited Partners. Notwithstanding anything else in this Agreement to the
contrary, any and all amendments allowed by and pursuz}nt o this Paragraph may be
axecuted without a meeling.

B. Nofices. Except as may be otherwise specifically provided in this Agreement, all
notices required or permitted hereunder shaill be in writing and shall be deemed fo be delivered
when deposited in the United States mall, postage prepald, registered or cerlified mail, return
receipt requested, addressed fo the parties at their principal business address or af such other
addresses as may have been theretofore specified by wiitten notice delivered in accordance
herewith.

C. Meetings. Meetings of the Pariners shall be held not less than fifteen {15} days after
recelpt of written notice from the General Pariner, The General Pariner shall give notice of
meeting of the Pariners at any time upon their own choosing or within five (5) days after if shalt
receive wriften demand for a meeting from the holders of two-thirds {2/3} of the Limited Pariners
Percentage Interest.

D. Applicable. This Agreement shall be construed under and in accordance with the
laws of the state of Florida and ol obligations of the parties created hereunder are performable
in Lee County, Florida.

E. Otherinstruments. The parties herefo covenant and agree that they will execute such
other and further instruments and documents as are or may become necessary or convenient o
effectuate and camry out the Partnership crealed by this Agreement.

£ Headings. The headings used in this Agreement are used for administrative purposes
only and do not constituie substaniive matiers fo be considered in construing the ferms of this

Agreement.
G. Parties Bound. This Agreement shall be binding on and inure o the benefit of ﬂg_@m
parties hereto and their respective heirs executors, administrators, legal represéntatives, i,

p= o
successors and assigns where permitted by this Agreement. Nolwithstanding any other pr@zﬂbn

of this Agreement, before any other person is admitted 1o this chﬁnersh;p he shall agree mm'“
writing fo be bound by all of the provisions of this Agreement. ﬁ‘:}

H. Legd Construction. If any one or more of the provisions contained in this Agreemergt
for any reason are haid o be invalid, lllega! or unenforceable in any respect, such mvc:?rdiﬂj_g =
ilegalily or unenforceability shall not affect any other provision thereof and this Agreement shaoll
be consirued as if such invaiid, legal or unentorceable provision had never been confained
herein.

I. Counterparts. This Agreement may be execuied in any number of counterparts and
each such counterpart shall for all purposes be deemed to be an ariginal.

J. Gender. Wheraver the context shalf require, all words herein in the male gender shail

be deemed io include the female or neuter gender, all singular words shall include the plurdd,

and ol plural words shall include the singular.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY BLANK
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N WITNESS WHERECF, each parly has executed this Agreement or a counterpart hereof as of

the day and year first above wiilien and agrees ¢ be bound hereby.

STATE OF FLORIDA
COUNTY OF LEE
BEFORE ME, the undersigned authority, authorized to administer oaths and take

PLANTATION DEVELOPMENT LTD., a limited
partnership formed under the laws of the
State of Florida,

By: THE MARINER GROUP, INC., a corporation
formed under the laws of the Siate of Ohio,

its General Partner,

By: 01¢ @. -chPl./Lh_. _

Allen G. Ten Brogk, ifs President

acknowledgements, personally appeared Allen G, Ten Broek as President of The Mariner Group,

Inc.. a corporation formed under the laws of the State of Ohio, who acknowledged before me

that he executed the foregoing insfrument freely and voluntariily for the purposes therein ..

aexprassed.

_ o
SWORN TO and subscribed before me 1h;sé day of August 2002, e

=
: <
. T

3

Notary Public g

My commission expires
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Exhibit A

Total
iniilal
Pariner ibuti
General Pariner -
THE MARINER GROUP, INC, $ 21.000.00
Limited Partners
THE MARINER GROUP, INC 1,475,250.00
SOUTH SEAS PROPERTIES :
COMPANY LIMITED
PARTNERSHIP 498,750.00
W.T. COX, JR. REVOCABLE :
TRUST UNDER
AGREEMENT DATED
MaY 2, 1984 10500000
$.2.100.00000
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Percentage

Interest
1.00%
70.25%
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