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ANDERSON FPAMILY LIMITED PARTNERSHIP AGREEMENT '
AND CLERPIPICATE OF LIMITED PARUNERSIIP AGREEMENT \‘3,

THIS CERTIFICATE OF LIMITED PARTNERSHIP AGREEMENT )\ND::'_

AGREEMENT OF LIMITED Stll'l‘NERSIIIP is onterod into on and lis
offoctive as of tho_3%<  day of___Qctobor ; 1994 by

and among KWA, INC. a Florlda Corporatlon, having lts address at

615 Imabella Street, Lake Cilty, Florida 32055 (herelnaftor
somotimes reforred to as “General Partnor"), and KENNETH W.
ANDERSON, TRUSTEE OF THE KENNETH W. AMDERSON REVOCABLE TRUSY
AGREEMENT DATED JUNE 9, 1991 (hereinafter sometimes reforred to
individually as "Limited Partner" and collectively ae "Limited
Partners*), all of such persons sometimes being referred to herein
us “"Partners."

RECTTALS

KFNNETH W. ANDERSON, TRUSTEE, heretofore has conducted,
individually, an investment business operating sometimes under the
fletitious name of Anderson Family Limited Partnerhip
{"Business").

WHEREAS, the business purpose of forming this Limited
Partnership is to provide for continued management of the business

properties held by this Partnership.

ARTICLE I

GENERAL
1.1 FORMATION. The Partners hereby form a limited
partnership ("Partnership") pursuant to the provisions of the

version of the Revised Uniform Limited Partnership Act enacted in




I<e

tho Statoe of Florlda ("hct*). Tho Partnora shall oxecuto and causo

to bo filed as rogulrod by tho Act or otheor lawp of the Stnto o"f‘

Florida a Certlificato of Limited Partnership and a CorLificuLd pI.‘-.----1

Fletitious Nama. ‘The Genoral Partner shall forthwith notify L,ho

AE

:\.v‘ﬂ

principal customers and tho creditors of the Buslnoss and the bankn-c

-
usad by tho Buniness of the oxistoncn of the Partnership and its‘-fﬁ
[

members. ‘Tho Genoral Partnor shall cause all insurance policles,
leasos and other buslness contracts to be changed to reflect tho
oxlatence of this Partnership,

1.2 NAME. 'The Partnorship shall operate under the name of
ANDERSON FAMILY LIMITED PARINERSHIP or such other name as the
Partners may from time to time determine.

1.3 ADDRESS OF OFFICE. The address of the office of this
Limited Partnership is 615 Isabella Street, Lake City, Florida
32055.

1.4 PLACE OF BUSINESS. The principal place of business of
the Partnership shall be at 615 Isabella Street, Lake City, Florda
32055, or at such other or additional leocations as the Partners may
from time to time determine.

1.5 PURPOSE OF PARTNERSHIP. The business of the Partnership
is to invest in, acquire, hold, maintain, operate, improve,
develop, sell, exchange, lease, hold and otherwise use real
property and interests therein for profit and to receive mortgage
receivables and installment notes and to engage in any and all
activities related or incidental thereto.

1.6 TERM. The Partnership shall commence on the date hereof

or upon the date of filing this Family Limited Partnerhship,
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whichovor La lator, and nhall contlinue untll terminatod an providoed
in this Agroement, but not later than twonty five (25) yoars from
dato of formation.

1.7 NAME AND ADDRESS QF AGENT, The namo and addross of tho
agont for sorvlieo of procoss in Florlda is MICHAEL R. FABRIKANYT,

ESQUIRE, 2500 E. Hallandale Boach Boulovard, Sulte 405, lallandale,

Florida 33009. e
1.8 MAILING ADDRESS OF LIMITED PARTNERSHIP. Tha mniﬂ."in(j.

gy
address of the Limited Partnership Lls 615 Isabella Street, Lake'

city, Florida 32055. “
ARTICLE II ﬁ’,
ADDITIONAL GENERAL PARTNERS
2.1 KENNETH W. ANDERSON. Upon written request to the General
Partner by KENNETH W. ANDERSON at any time after the expiration of
three years after the effective date of this Agreement, he shall be
made a General Partner in the Partnership with the rights of a

general partner to participate in the cperation of the Business.

ARTICLE III

ACCOUNTING
3.1 METHODS AND FISCAL YEAR. The Partnership shall keep its
accounting records and shall report for income tax purposes on the
cash method of accounting. Partnership accounting records shall be
maintained according to generally accepted principles of
accounting. The fiscal year of the Partnership shall be the

taxable year for income tax purposes as determined under Internal




Rovenuo Codo Seoction 706 and the ‘Troasury Rogulatlond thoruundur‘.
vy

3.2  ANNUAL STATEMENTS. A balanco shoet and a ntntomur\l& oll",f\r:‘,

: S
profit and loss with rospoct to the opuration of tho Pnrtnurqﬁglp-fj,‘s._ﬂ
- e

.t [

shall be proparad not less froquontly than annually ny W T
PE3Y

e T

Lndopendent certifiod publlc accountant und copies of auchf; “..'.',\’
-t R

",f\\

statements shall bo dolivorod to cach Partner. A copy of all EJ., o
Income tax returns and appropriatr Bchedules filoed by thoe
Partnership shall be Ffurnished to all Partners.

3.3 ANNUAL MEETING. Not less than once a year, promptly
after completion and delivery tc the Partners of the financial
statements provided for in Section 3,2 hereof, there shall be a
meeting of all Partners and the Partnership’s independent certified
public accountants for the purpose of review and discussion of the
financial status of the Partnership and for the General Partner to
inform the Limited Partners of projections for the future of the
Partnership’s business.

3.4 REVIEW OF BOCKS. Any Partner may examine and copy the
books of the Partnership at any time during normal business hours

of the Partnership.

ARTICLE IV
CAPITAL CONTRIBUTIONS
4.1 INITIAL CONTRIBUTIONS. The initial capital contributions
of the Partners to the Partnership consist of their respective
interests in the assets, subject to the liabilities, at the close

of business on the effective date of this Agreement, of the




N BT
Buninons at tho followlng agroed falr markot valuos: ";'_-:3\ ‘.,.'-.\'?\
\',l ‘.“‘\_“'.‘1
Gonoral Partner - land $ 500,00 . -:'-"f"\)'
[ R ¢
Limitod Partnor: - land 54,500.00 1% .-.:\
AR
o ".'1‘“

4.2 ADDITIONAL CAPITAL CONTRIBUTIONS. No Partner shall bo ¥ 'E;‘l
roequired to make additional capital contributions to the
Partnership at any timo; provided, howover, 1f the Ganoral Partner
determines that additlonal capital contxrlbutions are necessary to
the successful operation of the Partnership, the Partnors shall be
entitled to make such contributions in proportion to their then
interests in the Partnarship. If any Partner elects not Lo make
any additional capital contributions, one or more of the other
Partners may make such additional capital contributions in the
proportions which the capital contributions of each such Partner
bears to the total capital contributions of all Partners making
such additional capital contribution or in such other proportions
as may be agreed to among them.

4.3 PARTNERS INTERESTS. The interest of each Partner in the
Partnership at any time shall be the same proportion which such
Partner’s total capital contribution bears to the total capital
contributions of all of the Partners. An assignee’s capital ghall
be the Fair Market Value of his or her interest in this

Partnership.

ARTICLE V
PARTNER’'S ACCOUNTS
5.1 CAPITAL ACCOUNTS., An individual capital account shall be

5




malntalnod for each Partnor to which shall bo credited all capital

contributions to the Partnorshlp by that Partnor and any orodit

balance in that Partnor‘’s drawlng account transferred to capltnﬂ:;}\
nl‘ 'i

pursuant to socticn 5.2 heroof, and to which shall bo debit.ad"’un ,;_\ n

distributions In reduction of such Partner’s capltal in the oty
Y

Partnership and any deblt balance in such Partner’'s drawing accouni” \ My

L "'.“".,"\

transferred to capltal pursuant to section 5.2 heroof. ' ! "-;;\fﬁ

W

5.2 DRAWING ACCOUNT. An individual drawing asccount shall be
mainteined for each Partner to which shall be credited such
Partner’s share of Partnership profits, and to which shall be
debited such Partner's share of Partnership loases and withdrawals
made by the Partner which are not treated by the Partner as
distributions of capital A credit balance in a Partner’s drawing
account shall constitute a liability of the Partnership to such
Partner and shall not constitute a part of the Partner’s capital
account or interest in the capital of the Partnership. A debit
balance in a Partner’s drawing account, howaver caused, shall
constitute an obligation of the Partner to the Partnership which
shall be paid in the manner and at the time determined by a
majority in interest of the Partners. 1 majority in interest of
the General Partners may determine at any time and from time to
time that any portion of the balance in the Partners’ drawing
accounts shall be transferred to the Partners’ capital accounts,
provided that any such transfers shall be in proportion teo each

Partner’s interest in the Partnership.
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ARTICLE VI \?, o,

PROFIMS AND LOSSES ';"2, ":Q.,ﬂ

¢ s
6.1 PARTNERS' INTERESTS. Tho not profits and losson and oh'bh L "y

v - "
itom of incomo, gain, loss, doductlon, or credit of tho Partnorship, ;-L'-."

A
- ",

shall bo allocated among the Partnors in proportion to t:he.tr%'._, Ll',;:\‘
intorests in the Partnorship doterminod pursuwant to soection 4.3
hereof, after taking into account the reascnable allowanca of
compengation for any servicaes performad by KENNETH W. ANDERSON.

6.2 DISTRIBUTION OF PROFITS. Each Partner shall be entltled
to withdraw his/hor share of annual earnings of the Partnership,
aexcopt that only with the consent of 90% of all the Partnersa the
General Partner may determine the portion of such earnings that
shall be retained for the reasonable business needs of the
Partnership and shall transfer such earnings to Partnership capital
in proportion to the Partners’ interests in the Partnexrship as
determined in section 4.3.

6.3 LIMITATION ON LOSSES. No Limited Partner shall be liable

for losses of the Partnership in excess of such Partner’s capital

contributions to the Partnership.

ARTICLE VII
ADMINISTRATION
7.1 MANAGEMENT. The business of the Partnexrship shall be
under the management of the General Partner. The Limited Partners
generally will not participate in the management or control of the

business of the Partnership except as otherwise stated herein.




7.2 OGENERAL PARTNER ACPIVITY. 'Tho Goneral Partnor has othor

businoss lntorosts that take a substantial portion of its timo and,ﬁ
LN
accordingly, the Gonoral Partnor shall be required to dovote tg EHA,

Partnershlp business the tlmo and attention that ILt, In its ﬁ’d.].‘e‘-'-‘;'s";:’,"«ﬁ

discrotion, shall determine L8 nocossary. U')m ;,:.\;\
7.3 SALARY OF KENNETH W. ANDERSON. KENNETH W. ANDERSON shall .?,1 ‘?ﬂ

roceive an annual guaranteod amount of § for his ?"’ '{i‘

porvices to the Partnership. Such salary shall be deducted from
Partnership income in determining the net profits and losses of the
Partnership. KENNETH W. ANDERSON'S compensation shall be reviewed
and adjusted periodically as necosvacy to provide him with
reasonable compensation as required by Internal Revenue Code

Section 704(e).

ARTICLE VIII
DEATH OR WITHDRAWAL

8.1 GENERAL PARTNER. If the General Partner dies, beccmes
bankrupt, withdraws from the Partnership, or is dissolved, the
Partnership shall dissolve and thereafter conduct only those
activities necessary to wind up its affairs and liquidate. The
General Partner cannot be removed except with the consent of 65%
vote of all Partnership interests.

8.2 LIMITED PARTNER. Upon the death or withdrawal from the
Partnership of a Limited Partner, the Partnership shall distribute
to such Limited Partner or to the successor in interest of such

Limited Partner an amount egual to the fair market value of such
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Partnur‘s  intorost In  tho Partnorship, such amount toydbor .
i B NI

distributed Ln aqual monthly installments over a period of thign Vo
- ' R

yoars f[rom tho dato of such death or withdrawal., If tho Gonor"eE L
1,

e
ERIARN

-

partnor and the withdrawn Limitod Partner, or tho successor Li,
[

a,
AN

intorest of a deceapod Limited Partnor, fall to agrco on the falr }

market valuo of tho Limited Partner's inkerost in the Partnership,
such value shall be determined by arbitration under the rules of
the Amerlcan Arbitration Assoclatlon. Upon thae written consent of
the surviving Partnors, the successor in intercst of a deceased
Limited Partner may continue in the Partnership as a limited
partner.

8.3 INTEREST ON UNPAID BALANCE. Interest on any unpald
balance due upon the liguidation of the interest of a withdrawn or
deceased Limited Partner shall be paid at the prime rate of
interest charged from time to time by the Commercial Bank of

Florida on short-term loans to its most credit-worthy customers.

ARTICLE IX
TRANSFER OF LIMITED PARTNER’S INTEREST
9.1 A, PROHIBITION ON TRANSFER. A Limited Partner shall not
transfer all orxr any portion of his or her interest in the
Partnership except with the express written consent of the General
Partner and 65% of the Partners holding Limited Partnership
interests and except as provided in this Article IX. Any purported
transfer of a Limited Partner's Partnership interest not in

conformance with this Article IX shall be null and void and of no




offoct., £
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TAT
B, Notwithstanding Paragraph A, of 9.1, an ori&{ﬁulhg”z

\ - ]
Limlted Partnor, KENNETH W, ANDERSON, TRUSTEE OF THE RKENNETH *H. FRY

[

ANDERSON REVOCABLE TRUST AGREEMENT DATED JUNE §, 1991, has the 3

Iz
unrostricted right to glft or assign any or all of its Limitod’

Partnership interest wilthout consent of anyone. Tho assignee shall
have all rights and powors of a limited partner as sat forth

herein.

9.2 SALE OF INTEREST. A Limited Partner cannot sell all or
a portion of his or her Partnership interest except with the
consent of 65% vote of all partners and only under the following
conditions:

(a) The Limited Partner shall give written notice
{*notice of sale") to the Partnership of his or her intent to sell
such interest {or portion thereof) and shall attach to such notice
a photocopy of a written offer of a prospective purchase of such
interest containing all details of the identity of the purchaser,
the purchase price, and the terms of payment, and certified by the
Limited Partner that the offer is genuine and in all respects what
it purports to be.

(b) The Partnership shall have the option for a period
of thirty days after the receipt of the notice of sale ("the option
period") by giving written notice of such exercise ("notice of
exercise”) to the Limited Partner to retire the entire interest of
the Limited Partner at the price and on the terms of the offer

attached to the notice of sale.

10
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(c) If the Partnorship doos not oxercliso the option

provided in paragraph (b) of thia soction 9.2, for a poriod‘pf

*
. "I‘\

pixty days followling tho termination of the optlon pariod,atﬁpfa
l" l'l-'\

R

Limitod Partnor shall bo froe to sell the intorast in f%be;ﬁiévﬁ\
p o
Partnorship that was the subject of the notice of sale to tha "ﬁ}
Or ALY
person, at the price and on the terms contained in the notice of'4a ?ﬁ%ﬁ
o, 9
) (1

tranafor.

{d) If the Partnership exercises the optlon granted to
Lt in paragraph (b) of this section 9.3, the Limited Partner who
gave the notlice of transfer may, within ten days after receiving
the Partnership’'s notice of exercise, cancel the transfer
contemplated and notify the Partnership in writing of such action,
in which event the option of the Partnership shall terminate and
the Limited Partner shall not transfer his or her interest except
by again complying with this Article IX.
9,3 If it is determined by the Internal Revenue Sexvice that
a completed gift has not occurred as a result of an assignment to
a third party who would be an assignee/limited partner, because of
lacking of rights in the assignee, then the assignee is hereby
granted such additional rights to cause a completed gift and
assignment to a third person to have occurred. Any transfer to a
third party shall always include a transfer of the pro rata capital

interest similar to the share of profits.

11
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ARPICLE X 33} ".:?-frrg,
[ A
DISSOLUTION s
"," (S "l\
10.1 WINDING UP OF PARTNERSHIP. vpon a voluntﬁﬁy ﬂffy’
b r) N

- e gt
dissolutien, the Partnorship shall commence to share proflits ahq g

lossos during the peried of liquidation in the same proportion ngi S
boforo the dipsolution. Tho proceoeds from tho liquidation of
Partnorship assots shall be applied as follows:

(a) To payment of the croditors of the Partnership,
other than the Partners, in tho order of priority provided by law.

(b) To payment to the Partners for unpaid salaries, and
for the credit balances, pro rata, in their drawing accounta.

(c) To payment to the Partners, pro rata, for the
balances in their capital accounts.

If there is a deficit in the capital account of the General
pPartner after the liquidation of the lnterests of the Partners in
the Partnership, within ninety days after the close of the
Partnership fiscal year in which the liquidation occurs the General
Partner shall contribute to the Partnership the amount of such
deficit.

10.2 GAIN OR LOSS ON DISSOLUTION. Any gain or loss realized
by the Partnership on the disposition of Partnership properties in
ligquidation shall be credited or charged, as the case may be, to
the Partners in the proportion in which they share profits and
losses as provided in section 6.1 hereof. Any property distributed
in kind to the Partners in liquidation of their interests in the

Partnership shall be treated as though the property had been sold

12




at Lty falr markot value and tho proceods of Lho sale diauributod.

10,3 COURT DISSOLUTION., Tho Partnors agroe that lrrapaﬁgblbm

.J r
ot

damage would bo dono to the goodwill and roputation oft7¥h6fv\

\‘"\"

Partnership {f any Partner brought a court action to dissolvae %yo e Lm\

. l““l

Partnership. Accordingly, each Partner hereby walves and ranouncbp 'rnh~

AR

the right to soock a court decrec of dissolution or to soek a courgo ‘ﬁﬁ*
o

appointed liquidator for the Partnership.

ARTICLE XI
ARBITRATION
Any claim or controversy arising from the Partnership
Agreement which cannot be resolved by the Partners shall be settled
by arbiltration under the rules of the American Arbitratio&ﬁ\

Association, and any judgment from such arbitration may be entered

in any court having jurisdiction.

GENERAL PARTNER
KWA, INC,.

BY: “7

LfﬁiEEP PARTNER!

KENNETH W. ANDERSON,
TRUSTEE OF THE KENNETH W.
ANDERSON REVOCABLE TRUST
DATED JUNE 9, 1991
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR '1'}11:!,;-.
SERVICE QF PROCLESS WITHIN FLORIDA, NAMING AGENT UPON WHOM PRQ@ESSﬁE
P ]

MAY BE SERVED, PRI
i

v
IN COMPLIANCE WITH SECTION 46.091, FLORIDA STATUTES, ‘u;yn-:_ L
FOLLOWING IS SUBMITTED;: 20N
FIRSYT THAY ANDERSON FAMILY LIMITED PARTNERSHIP DESIRING T -
ORGANIZE OR QUALIFY UNDER THE LAWS OF ‘irlE STATE OF FLORIDA WITI ITS S
PRINCIPAL PLACE OF BUSINESS AT CITY OF LAKE CITY, STATE OF FLORDIN) "\:y
HAS NAMED MICHAEL R. FABRIKANT A" 2500 EAST HALLANDALE BEACIY) 7
BOULEVARD, SUITE 405, HALLANDALE, FLORIDA 33009, AS ITS AGENT TO 'm
ACCEPYT PROCESS WITHIN FLORIDA. / o
e

KENNETH W. ANDERSON, TRUSTEE
LIMITED PARTNER

DATED @/CCJM/L = 1794 -

SIGNATURE: _-“7y

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
STATED FAMILY LIMITED PARTNERSHIP, AT THE PLACE DESIGNATED IN THIS
CERTIFICATE, I HEREBY AGREE TO ACT IN 'T'HIS CAPACITY, AND I FURTHER
AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE

PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.

MICHAEI, R. FABRIKANT
Resident Agent

parep: __(L exldun, 2o,/ 2924

SIGNATURE

14




AFFIDAVIT -

STATE OF FLORIDA ) @
)
COUNTY OF BROWARD) -

BEFORE tho undorslgned, ap officer dyly gopmissioned by tha
laws of PFlorida, on this_To day of ékclii£UL e 1994,
personally appoared KENNETH W. ANDERSON, Prosident of KWE, INC.,
and KENNETH W. ANDERSON, 'PRUSTEE OF THE KENNETH W. ANDERSON
REVOCABLE TRUST AGREEMENT ATED JUNE 9, 1991, the general
partnor/limited partner of the'ANDERSON FAMILY LIMITED PARTNERSHIP,
who having been first duly sworn deposes and says:

1. That the total capital contributions for the limited
partner ia:

Kenneth W. Anderson, Trustee$4,500,00

5fiﬁizlvuLZ?%9ﬁ9C:j;;LéEzuh”7-—~’

KENNETH W. ANDERSON, President of
KWA, INC, Ganeral Partner
and KENNETH W. ANDERSON, TRUSTEE, as
limited partner

who

SWORN and subscribed before me this 2o day of October,
1994,

I HEREBY CERTIFY that KENNETH W. ANDERSON, President of KWA,
INC., and KENNETH W. ANDERSON, TRUSTEE OF THE KENNETH W. ANDERSON
REVOCABLE TRUST AGREEMENT DATED JUNE 9, 1991 are personally known
to me and that they signed the foregoing Affidavit in my presence

on this 2o“day of October, 1994, \\/
NOTARY PUBLIC, State of Florida
Wendy Fabrikant
My Commission Expires: 3/;?//95;

15




