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Dacomboyr 28, 1994

Division of Corporations

Registration and Qualification Sectlon
P.0. Box 6327

Tallahassce, FL 32314

Re: Certificate and Agreament of
Cazanovia Limited Partnership

Dear Sir/Madam:

I have enclosed herewith the Certificate and Agreement of
Cazenovia Limited Partnership for recordation. Also enclosed is
the Affidavit of capital Contributions, indicating a contribution

of $100,000. Also enclosed is the Certificate of Designation of
Registered Agent.

I have enclosed a check in the amount of $743.75, and ask that
a Certificate be forwarded to Harry C. Blumenthal, P.O. Box 6484,
Annapolis, MD 21401-6484. I can be reached Tuesdays through
Thursdays at my office phone of (410)573-2904.

i Very truly yours,
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THIS AGREEMENT, mado this 1nt day of Jonuary, 1994, ‘g}}?:und’ \
amonag DLUMENTHAL LAW OFFICEB, P.A., Gonaral Partnor, nn|$RONhnl
ROBENDAUM, Limited Partner. 0 "‘q?
La Yt
o
WITHNESSLETH: or
2o

IN CONSIDERATION of the mutual undertakings of tho partias, e
Is agreoed:

1. Formation of Limited Paytnorship

The partles hereby form a Flerida Limited Partnership
Said Limited Partnership is herein called the "Partnership."

2. Name

The Partnorship shall be conducted under the firm name
and style Cazenovia Limited Partnership.

3. Character of the Business

The Partnership shall own the 25% interest in Robinson's
Family Restaurant Partnership and Route 50 Family Restaurant
Partnership, each of which are Maryland General Partnerships owning
individual properties improved by restaurant facilities, the former
being leased to Marriott Corporation and subleased to a franchisee
of International House of Pancakes, and the latter beilng leased to
DavCo, a franchisee of Wendy's. The business of the partnership
shall be limited to the acquisition and cwnership of the aforesaid

general partnership interests.

4. Principal Place of Business

The principal office of the Partnership shall be
maintalned c/o Harry C. Blumenthal, 300 S.E. 5th Avenue, Apt. 7170,
Boca Raton, Florida 33432.

a. Resident Agent - The Resident Agent of the Limited
Partnership is Harry C. Blumenthal, 300 S.E. 5th Avenue, Apt. 7170,
Boca Raton, Florida 33432. Said Resident Agent is a citizen of the
State of Florida and actually resides therein.

5. The name and residence address of the General Partner is:

Blumenthal Law Offices, P.A.
P.Q. Box 1064
Boca Raton, Florida 33429




6. Tho namo and rosidonco addroos of tho Limftod Partnor is:

Rona Hoooanbaum
4384 Routo 92
Cazonovia, NY 1302356

7. Torm

The Partnership shall come into exlstence as of January
1, 1994, and shall continue for a peried of 20 years, unless sooner
torminated as providod heraoin,

8. ont X a

a. Each Partnor has contributed to the capital of the
Partnershilp, the valuo sot opposito his nama:

b W N

NAME OUNL OF CONTRIBUTION
Blumenthal Law Offices, P.A. $ 1.00

LIMITED PARTNER
NAME AMOUNT O CONTRIBUTION
Rona Rosenbaum Conveyance of 25% of General

Partnership interest as de-
scribed in paragraph 3
hereof, purchased from Harry
C. Blumenthal.

b. The amounts contributed by the Partners as provided
in subsection a hereof shall be and become the capital of the
Partnership. If any Limited Partner shall advance any monies or
property to the Partnership other than as provided in this Article
B, or Article 8e below, the amount of such advance shall not be an
increase in his capital contribution, or entitle him tu any
increase in his share of the profits of the Partnership, or subject
him to any greater proportion of the losses which it may sustain;
but the amount of any such advance shall be a debt from the
Partnership to such Partner and such loan shall be repaid to him on
demand within 10 days with interest at two percent (2%) over the
prime rate, as established by Nations Bank.




Tha Partnorship shall bo deemed to have wailved tho
Statutoe of Limitation In uny actlons which may bo brought for tho
collaction of any loan by a Partner to tho Partnership. Amounts
loft undrawn In tho Income account of a Partnor, whothor
valuntarily or lnveluntarily, shall not be deomed a dobt of tho
Partnership to such Partnar for purposes of this subsoction b.

. A soparate capltal account shall bo maintainoed for
cach Partnor, and oxcapt upon unanimous agreement of all Partnors,
or upon tarminatlion of tha Partnorship, or upon a pro rata
reduction of all contributlons to the capltal of the Partnership by
a distribution of availablo cash In excess of the aggregate income
of the income accounts of the Partnors as provided in subsection b.
of Article 10 hercof, their respoctive cupital contributions ashall
not be withdrawn in whole or in part.

If the capltal account of any Partner becomes impalred in
rolation to the Capital account of any other Partner, i.e., the
ratio between them is altered in favor of any one of them, the
share in subsequent partnership profits of the aforesalid Partner
vhose capital account has become impaired shall bo first credited
to the capital account of such Partner until the raties are
rastored to that prevailing among the initial capital contributions
of all the Partners. A negative capital account resulting from a
distribution of available cash in accordance with the provisions of
this Agreement, or from losses, is hereby recognized as a likely
possibility under this Agreement and such negative capital account
shall not affect a Partner's participation in the profite and
losses of the Partnership.

d. Interest shall be paid on the initial contributions
to the capital of the Partnership or on any subsequent
contributions to capital at a rate of 2% over Natiens Bank prime.
No partner shall make any additional capital contribution without
the consent of the cther partner.

9. Books of Account

a. At all times during the continuance of the
Partnership, the General Partner shall keep or cause to be kept,
full and true bocks of account, in which shall be entered fully and
accurately each transaction of the partnership. If an audited
statement is required, the party making the request shall bear the
cost of procuring it.

b. All said books of account, together with an executed
copy of this Certificate of Articles of Limited Partnership, and of
any amendment thereof shall at all times be maintained at the
principal office of the Partnership and shall be open during
regular business hours to the reasonable examination of the Limited
Partners or their representatives.
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¢, The Gonaral Partnor shall deliver teo the Limited
Parthor o quarterly financlal otatemont of the condlition of the
Partnerohip not less thoan 180 days after the end of cach quartorly
period ({beginning three months aftor tho commaoncemont of the
Partnership term). A yearly financlal report shall be provided
within one hundred eolghty (180) days after tho expiration of each
flecal year (tho first poerlod to commenco as of tho date of tho
commoncemant of the term of the Partnorshilp and to explire on the
onsulng Docombor 31), a report on the Partnarship's filnancial
condition such report to consist of tha Partnership's balanca
ghoots, profit and loss statemont, and the accompanyling notes and
commenta therato. In addition, the Goneoral Partner shall daliver
to the Limited Partnoers statements of tholr respoctive distributive
sharas of net profits ond losses and any tax deductions and
credits, the right to which passos through to the Partners,
categorized as required by the United States Treasury Regulations
applicable to Partnerships, as well as a statement of Maryland
modificatlons thereto, if any, together with statements showing all
distributions of profits or of capital made by the Partnership to
each Parthor during such year.

10. oflts sges

a. A separate income account shall be maintained for
each Partner. The net profits and losses which may accrue from the
business of the Partnership shall be divided among all of the
Partners in the following proportions:

Gene artne Proportion of Prefit/Los

Blumenthal Law Offices, P.A., 0.5%

Limited Partner Proportion of Profit/Loss
Rona Rosenbaum 99,5%

Net profits shall be credited and net losses charged to
the income accounts of the Partners, quarterly, if feasible, but
not less often than annually, except as provided in Article 8
herecof in the event of impairment of a capital account. Amounts
standing to the credit of Partners in their income accounts shall
be paid out to the extent of available cash, provided, however,
that if the cash available for distribution shall be less than the
aggregate income balances of all Partners, the Partnership shall
make a distribution of available cash to all partners pro rata to
the balances in their income accounts.

b. All cash, including any money received upon, or by
reason of, a refinancing, increasing or recasting of a mortgage on
property of the Partnership, which is in excess of that required
for the payment and discharge of existing mortgages and liens and
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the oxpensos thoroeof, oxclusive of such amounts as tha Genoral
Partner deems nocessary to be rotainod as funde roguired for the
conduct of the Partnership business and for the ostabllshment and
maintenanco of reasonable and prudent reservesn, shall be doomed to
be avallable cash for purposes of this Agrecoment. All available
cash In excoss of the aggregato incomo account balances of all
Partners shall be distributod to the Partnors in roduction of tholr
roaspectiva copital accounts pro rata to the amount theroof.

c. Except as may otherwlsc boe provided hercin or in any
mortgage or othor instrument evidencing an indobtoedness given by
tho Partnership and signed bv him, the liability of any Limited
Parther for the losses of th» Partnership shall bo limited to his
contribution to the capital of the Partnership made or pledged
harsunder, and he shall net he personally liable for any dabts,
engagements or losses of the Partnership in any event or to any
extent whatever, except out of his contribution te Partnership
capital hereinabove set forth,

11. Rights and. lLJabilities of Partnors

a. This Agreaement shall not be construed to prevent or
in any way limit the unrestricted right of the General Partner and
Limited Partners to be engaged Iln and carry on, in any form or
manner, other commercial enterprises, of every nature and
description, independently or with others, whether or not they
compete with the Partnership and whether or not they have business
dealings of any kind with the Partnership.

b. The fact that a General or Limited Partner or a
member of his family is directly or indirectly interested in or
connected with any person, firm or corporation employed by the
Partnership to render or perform a service or from which or whom
the Partnership may buy merchandise or other property, or to or
from which or whom the Partnership may lease property shall not
prohibit the General Partner from employing such person, firm or
corporation or from otherwise dealing with him or it, and neither
the Partnership nor the Partners thereof shall have any rights in
or to any income or profits derived therefrom.

c. The General Partner shall not be liable, responsible
or accountable in damages or otherwise to any Limited Partner for
any mistake of judgment or act of thing done by any of them in good
faith within the scope of these Articles. The General Partner, its
officers and directors shall be indemnified by the Partnership for
any act which they performed in good faith and reasonably believed
was within the scope of the authority conferred upon them by this
Agreement. Any indemnity under this paragraph shall be paid from,
and only to the extent of, Partnership assets, and no Limited
Partner shall have any perscnal liability on account thereof.




12, Powors and Duticp of the Conornl Partnor

n, Except as horoln otherwisu oxpromaly provided, the
Goneral Partnor shail have tho rilght to manage the Partnership
businoss, to mako all decislons to be made by tha Partnorshlp, and
to execute all instrumonts Individually In tho Partnorshlp name,
provided, howovar, that any lnstrument croating an obligation on
tho part of tha Partnershlp in oxcoss of $5,000 shall raquira the
prior written consent of Partners who, In tho aggraegate, are
entitled to rocelive not less than sovonty-fiva percent (75%) of the
profits of the Partnership, which conpaent shall not be unrecasonably

withheld.

(1) To naegotliato and award contracts for the
construction and/or management of construction or improvements upon
the Partnershipt's property to contractors, lncluding contractors in
which one or more of the Partners has an int- ‘est, upon such terms
and conditiong as they deem reagonabla.

{2} To execute and delivor a mortgage or mortgagas
from time to time wupon all or part of the property of the
Partnership upon such terms and conditions as they deem reasonable.

(3} To enter into a contract for the management,
devalopment, subdivision and sale of the Partnership's property,
upon such terms and conditions and with such person, firm or
corporation as they deem reasonable., Such contract may be with a
person, firm or corporation in which one or more of the Partners
has an interest,

{4) The General Partner shall devote such time as
may be necessary to the business and operation of the Partnership.

(5) The General Partner shall have the authority to
select the accountant, attorneys and other prefessionals necessary
to provide services to the Limited Partnership.

(6) To execute contracts and deeds to purchasers of
individual 1lots and/or houses provided, however, that such
contracts and/or deeds are in compliance with the financial pro
forma of the Partnership, and such acts do not require the prior
written consent of any other partners.

c. The General Partner shall not have the right to
sell, transfer or otherwise assign all or substantially all of the
property of the Partnership without the prior written consent of
Partners who, in the aggregate, are entitled to receive not less
than seventy-five percent (75%) of the profits of the Partnership,
which consent shall not be unreasonably withheld.

d. The General Partner shall have the right to assign
part of its interest in the profits and losses to an additional
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Limited Partnor providod:

{l} Other Limited Partnoers conagant to tho admioslon
of an addltional Limited Partner, which consent shall not be
withhold without good cause.

(2) Tho additleonal Limlted Partner shall oxocute
such Instrumaents as the Genoral Partner may reasonably requira,
ratifying and agreeing to be bound by thle Agrecment as may have
bacn then amended.

(3) The new Limited Partnor shall pay all of tha
Partnership's oaxpaenses in connoctlion with such admisslon, inecluding
the expenses of preparing, flling, recording and publishing any and
all amended certificates and other instruments as may be required
by law or desirable in tha circumstances, and

{(4) All such amended certificates and instruments
shall have been duly executed and recorded as required by law; and

(5) The General Partner is not released from its
liability to the Limited Partnership.

e. The General Partner shall be fully and entirely
reimbursed by the Partnership for any and all out-of-pocket
expenses incurred by the General Partner in connection with the
development of the property, management and supervision of the
Partnership business, provided however, the General Partner shall
deliver to the Partnership such invoices and receipts as are
necessary to substantiate such costs and expenses.

13. Activities of Limited Partners

The Limited Partners shall take no part in the conduct or
control of the Partnership's business and shall have no right or
authority to act for or bind the Partnership.

14. Death of Limited Partner, Assiqgnment of Interest of

Limited Partner and Substituted Limited Partner

a. Subject to the provisions of Article Be above, the
interest of a Limited Partner in the Partnership shall be
assignable in whole or in part to the fullest extent permissible
under the Limited Partnership law of t.e State of Maryland. Such
an assignment shall not be effective unless an executed or
authenticated copy of the instrument of assignment is delivered to
the General Partner.

b. If a Limited Partner shall die, his personal
representatives, administrators, or trustees, or, if he shall be
adjudicated insane or incompetent, his committee or representative
shall have the same rights and obligations that such Limited
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Partner would have had if ho had not dlod or had not bacoma insano
or Incompetont, cxcept that his oxecutors, adminilstratoras,
trustoes, committoe or roprasentative (horeinafter sometlmes called
successor or successors) shall not become substituted Limltad
Partnord without complylng with provislons of ¢ and d of this
Artlicle,

c, No assignoe, legatoo, distributee, or successor of
tho whola or any portion of tho Limitod Partnor's intorost in tha
Partnorship shall have the right to bocomo a substituted Limited
Partner unless an executed or authenticatod copy of the instrument
of asslgnment specifying that such assignea, legatee, distributee
or succasgor shall become a substituted Limited Partnor is
delivered to the General Partner and the recelpt thareof is
andorsed theraon.

d. As  further conditions to the admission of any
successor, assigneao, legatee or distributee (hereinafter
collectively referred to as the "assignee") as a substitute Limited
Partnor, (1) the General Partner shall have consented to the
admission of the assignee as a substituted Limlted Partner, which
consant shall not be withheld without good cause; (2) the assignee
shall execute such instruments as the General Partner may
reasonably require, ratifying and agreeing to be bound by this
Agreement, as it may have been then amended; (3) the assignee shall
pay all of the Partnership's expenses in connection with such
substitution, 1including the expenses of preparing, filing,
recording and publishing any and all amended certificates and other
instruments as may be required by law or desirable in the
circumstances; and (4} all such amended certificates and
instruments shall have been duly executed and recorded as required
by law.

15. Death, Retirement, Insanity, Insolvency or Death of
General Partner

a. The Limited Partners shall have the right to appoint
a substitute general partner upon the retirement, insanity,
adjudication of insolvency if uncured in 60 days or death of the
General Partner.

b. A General Partner may withdraw voluntarily from the
Partnership by providing prior to or contemporanecus with such
voluntary withdrawal a substitute General Partner who is admitted
to the Partnership with the consent of Limited Partners owning at
least 75% of the profits of the Partnership which consent shall not
be withheld without goocd cause. The substitute General Partner
shall ratify and agree to be bound by this Agreement, as it may
have been then amended; the substitute General Partner shall pay
all of the Partnership's expenses in coanection with such
substitution, including the expenses of preparing, filing,
recording and publishing any and all amended certificates and other
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Instruments as may be roguired by law or daesirable in tho
clrcumntances; all auch amended certificatas and Instruments shall
have beon duly oxocutod and rocorded as required by law; and thero
ohall be no further liabillty on the part of the retiring Gonoral
Partnor, oxcopt as provided harein.

Upon the retlrement of a Goneral Partner, any
romalning Goneral Partnar, if any, or if none, tho retired General
Partner or lta holrs, successors or asslgns, shall immediately sand
notico of such retirement to cach Limited Partner. In such ovont
the Partnorship (1) shall be dissolved (unless it is continued by
all of the partners as provided in paragraph (16) if thore is no
remaining General Partner, or {2} shall be continued by the
remaining General Partner if the remaining General Partner, in its
sole discretion, so elects.

If, following the retiremaent of a General Partner,
there is no remaining Genaeral Partner or substitute General Partner
of the Partnership, the Limited Partners may, within ninety ({90)
days after such retiremant, elect to continue the business of the
Partnarship for the balance of the term by selecting a substitute
General Partner by unanimous consent. If the Limited Partners
elect to continue the business of the Partnership and admit a
substitute General Partner, the relationship of the Partners and of
any person who has acquired an interest of a Partner in the
Partnership shall be governed by this Agreement.

c. The Partnership shall not be dissolved by the
happening to any General Partner of any of the following events, so
long as there shall be at least one (1) remaining General Partner
in the Partnership, and so long as in the opinion of counsel for
the Partnership the continuation of the Partnership will not result
in the Partnership being classified for Federal Income Tax purposes
as an association taxable as a corporation and not as a
partnership:

(1) Death.

(2) Adjudication as insane or incompetent.

{3) Adjudication as a bankrupt or insolvent.

(4) Appointment of a receiver or trustee for
his/its business or property, including his/its interest in the
Partnership.

(5) Attachment on execution or original process and
sale of his/its interest in the Partnership.

(6) Dissolution (in the case of a corporate general
partner.)

{7) Resignation, retirement, or cessation to
actively conduct the business of the Partnership.

d. Upon the happening of any event hereinabove set
forth, the interest in the Partnership of the Partner to whom such
event has happened shall, without further act, be converted into a
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Limited Partnershlip interest (herelnafter called the converted
interest). Such Partnor or hle/lto estata or successor In
Interest, as the caso may be, shall remaln subject to tho
liabilities of the Partnarshlp exlsting as of the date of such
conversion. In all other raspacte, the convarted interast shall be
subjact te tho provisions horoof as if Lt had originally been a
Limited Partnorship interest. fThe remsining General Partner(s)
shall causo an appropriate Certlfication of Amendment, reflocting
thoe changa 1in status from Genoral to Limited Partner, to ba
prepare, exocuted and rocorded as roquired by law.

o, Upon the convorsion of a Genoral Partnership
interest to a Limited Partnership interest, the remalning General
Partner(s) shall have the right to continue the Partnership
business, and to excrcise all of the rights and powers of the
General Partner hereunder. Such right shall be subject to the
provisions of Article 16 heroof.

16. Tarmination of Partnership

a. This Partnership shall be terminated on December 31,
2020, or sooner upon the happening of any of the following events:

(1) An Agreement to terminate among Partners who in
the aggregate are entitled to recelve not less than seventy-five
percent (75%) of the profits of the Partnership.

(2) If there shall be or remain only one (1)
General Partner in the Partnership and such General Partner shall
(a) die; (b) be adjudicated insane or incompetent; (c) be
adjudicated bankrupt or insolvent and such adjudication is not
vacated within sixty (60) days; (d) suffer the appointment of a
receiver or trustee for his/its business or property and such
appointment is not vacated within sixty (60) days; (e) be dissolved
(in the case of a corporate general partner); (f) retire, resign,
or cease to actively conduct the business of the Partnership,
unless otherwise agreed.

(3} Upon the sale by the Partnership of all real
and/or personal property in which it has an interest.

(4) If at any time, in the opinion of counsel for
the Partnership, the Partnership will be classified for Federal
Income Tax purposes as an association taxable as a corporation and
not as a partnership.

b. Within sixty (60} days after the termination of the
Partnership pursuant to clauses (1) and (2) of subsection a of this
Article 16, and prior to liquidation of the Partnership, Partners
who, in the aggregate are entitled to receive seventy-five percent
(75%) of the profits of the Partnership may, in writing, elect to
form a corporation under the laws of the State of Maryland, which
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corporation shall have only ohe clasos of stock, S8ald Partnors
shall be the origlinal directors of the corporation, the Articles of
Incorporation of which shall contain guch customary and usual

provisions an said Partners shall deom proper.

Incorporated lnto sald written cloction as a part
theroof shall be tho following determinationo to be made by the
sald Partnero electing to incorporato:

(1) which liablilities of the Partnership, it any,
shall bo assumed by tho Corporation; and

{2) which assets shall be transferred to the
corporation (with the excoption that 1in any cvent, unless
unanimously agreed otherwise by all of the Partners in writing, the
Income accounts of the individual Partners shall be distributad to
them in accordance with the provisions of Article 16d(4) hereof,
the remaining assets, if any, to be distributed in liguldation in
accordance with the provisions of Article 16d hereof.

The foregoing determinations being a condition
precedent to effecting sald election, said election shall not be
valid unless an election agreement containing said determinations
Is executed by Partners who in the aggregate are entitled to
recaelve more than seventy-five percent (75%) of the profits of the
Partnership agree in writing as a part of said election to submit
said determinations to arbitration to be made in accordance with

the provisions of Article 23 hereof,

In addition, the electing Partners may incorporate
into said election agreement as a part thereof, any other terms and
agreements consented to by them pertaining to the organization of
the corporation which are not inconsistent with this Agreement.

Upon such election the Partners shall cause the
corporation to be formed and shall cause the Partnership to
transfer to the corporation in exchange for its stock the aforesaid
assets of the Partnership which the Partners have determined to
convey thereto as hereinbefore provided in this subsection b.

Notwithstanding anything to the contrary herein
contained, the Partnership shall be deemed to have continued in
existence until distribution of the stock of the said corporation
has been made as herein provided. Each Partner shall receive
shares of stock in the said corporation representing the same
proportionate interest in authorized stock of said corporation as
he had with respect to the profits of the Partnership upon his
signing and acknowledging a Certificate of Termination of the
Partnership and such receipt shall be deemed to be the return of
his contribution to the capital of the Partnership in full
discharge of all of his interest in the Partnership. Pending such
signature and acknowledgement of the Partner, his shares shall be
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ionuad in the name of the Partnoership for hio account,

c. If no electlon to form a corporatlon lo mada within
days of the tormination of tho Partnorship pursuant to clauses {1)
or (2), or if the Partpnershlp is torminated, pursuant to clausa (3)
of subsoction a of this Articlo, the Partnership shall bo

liquidatod.

d. Upon any termlnatlen of the Partnership, the Genornl
Partnor shall causo a statemont to bo oxamined by o Cortiried
Public Accountant or certifiod Public Accounting firm which ghall
set forth the assets and liabllitles of the Partnership as of theo
date of termination. such statoment shall be furnished to the
Limitod Partners within threo {3) montha after such termination.
If there 18 ne alection to form a corporation pursuant to
subsection b of this Artlcle, the assets of the Partnership shall
be liquidated and the proceeds distributed to the following order

of priority:

(1) To tho payment of the debts and llabilities of
the Partnership, other than any loana or advances that may have
been made by the Partners to the Partnership, and the expenses of

liguidation.

{2) To the setting up of any reserves which the
General Partners, or if there are no General Partners, then the

Certified Public Accountant regularly serving the Partnership, may
deem reasonably necessary to cover any contingent or unknown
liabilities or obligations of the Partnership. Said reserves may
be paid over to any attorney-at-law of the State of Maryland, as
escrowee, to be held by him or it for the purpose of disbursing
such reserves in payment of any of said liabilities that may become
fixed and certain. The escrowee may deposit the escrow fund in
interest bearing time deposit accounts in commercial or savings
banks, trust companies or savings and loan associations. At the
expiration of three (3) years after the termination of the
Partnership's business or before, in the discretion of the
escrowee, the balance remalning of the escrow fund which is not
required to meet then known or reasonably certain liabilities,
shall be distributed in the manner provided in paragraphs (3), (4),
{5), (6), and (7) of this subsection d in the same order of

priority.

(3) To the repayment of any loans or advances that
may have been made by any of the Partners to the Partnership, but
if the amount available for such rep:sment shall be insufficient,
then pro rata on account thereof.

{4) To the repayment of the capital account
balances, if any, of the Partners, but if the amount available for
such repayment shall be insufficient, then pro rata among the
Partners in such manner that each Partner shall receive the same
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proportion of his contribution to the capital of the Partnorship.

(5) Any balanco romaining shall be distrlbuted
among all Partnors in proportion to the share of oach Partnor in
tho proflts of the Partnership.

(6) Upon tho signing and acknowladging by each
Limited Partnor of a Cartiflcato of Tarmination of the Parthership
and not until thon, his rospoctive distributive shara roforred to
in the foregoing paragraphs of this subsectlion d shall be pald and
delivered to him.

17. Danking

a. All funds of the Partnorship are to be deposited in
the Partnership name, in such depository or depositories as shall
bo deslgnated by the General Partner.

b, Withdrawals from any bank account of the Partnership
shall be made upon such signature or slgnatures as the General
Partner may from time to time designate.

18, a erfo

It is recognized by the parties that the provisions
hereln contained are of particular importance for the protection
and promotion of their existing and future interests in the
Partnership, or under these Articles, and that in the event of any
breach of these Articles or failure to perform as required herein,
a claim for monetary damages may not constitute an adequate remedy;
and that it may, therefore, be necessary for the protection of the
parties, their heirs, successors or assigns and for the
effectuation of the provisions herein contemplated, in the event of
a breach or non-performance of these Articles, to apply for
specific performance thereof. It is, accordingly, hereby agreed
that no cbjection to the form of the action, or to the relief
prayed for in any proceeding for specific performance of this
Agreement, shall be raised by any General or Limited Partner, his
heirs, successors or assigns, or by the Partnership, in order that
such relief may be obtained by any aggrieved General or Limited
Partner or by the Partnership.

15. Power of Attorney

Each of the Limited Partners (including each substituted
Limited Partner) hereby constitutes and appoints each of the
General Partners his true and lawful attorney, and in his name,
place and stead to make execute, sign, acknowledge, file, record
and publish a Certificate of Limited Partnership and any other
instruments and certificates as may be reguired under the laws of
the state of Maryland, including but not limited to any duly
adopted amendments to any such certificate or instrument ({(other
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than an amondmont to this Agreement) and any <ancellation thoroof,
and to include thorein nll informatlon roguirod by the laws of sald

Stato,

20. Addross of Partnors

Unloss otharwiso apecifiod in written notlce sont by him
to the partnership, the addrosms of ecach Partner for all purposos
ghall be as sat forth neoxt to his name as It appoars in Artlcles 5

and 6 of this Agrooment.

21. Indication of Consent

Whenover this Agraament provides for or refers to the
consent of any specified number or proportion of Partners, a
Partner may be conclusively deemed to have glvan his consent unloss
he shall have filed with the Partnershlp by reglatered or certified
mail, his written objection to the actlon or course of conduct in
question within sixty (60) days after the mailing to him by the
General Partner or by any Limited Partner, by United States
registered or certified mail, postage prepaid, and return receipt
requested, of a request for his consent.

22. Action by Geperal Partners

Unless otherwise provided in these Articles or by law,
any action to be taken by the General Partner if there shall be
more than one General Partner, shall be by vote of a majority
thereof, which majority action shall be binding upon the
Partnership.

23. Amendment

This Limited Partnership Agreement may be amended by the
affirmative vote of Partners entitled to not less than seventy-five
percent (75%) of the profits of the Partnership.

24. Severabilit

In the event that any provision of these Articles of
Limited Partnership is deemed to be void or invalid by any Court of
competent jurisdiction, then these Articles of Limited Partnership
shall remain in full force and effect, except for such provision,

25. Benefit
This Limited Partnership Agreement shall be binding upon

and shall inure to the benefit of the parties hereto, and their
respective successors and assigns.
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26. Gondor

It is agrooed that all refaraonceo to tho malae gandor ohall
aloo partaln to femalo and noutor gondoro and vice varsa, and words
in tho amingular numbor shall also be hold to include the plural

whon thae senoe rogulres, and viee varsa.
IN WITNESS WHEREOF,

tho partles hercto hava executed this
Agreoment and affixed tholr seals as of tha day and year first
above wrlitten,

ANI'TES'I': GENERAL PARTNER
) DLUMENTHAL LAW FIRM, P.A.
/i
"‘/o/ﬂ/
1 ftr & LLpid s lar”
J/ q
WITNESS:

LIMITED PARTNER

?%éfgéﬂfq(.ffr(ﬁﬁg;ggz;:Lﬂf"

. l€(ﬂ £5, _IC:'.-U.: Licrovases

(SEAL)
Rona Rosenbaum

AFTER RECCADATION PLEASE RETURN T10:

HARRY €. BLUMENTHAL, ESQUIRE ~en B

P.O, BOK 6406 zin B8

ANNAPOLIS, HD 214016484 =
i B T
o w ==
=5 A
Z I
M. 2 om
%D: = O
for
2 @
£ =
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AEFIDNVIT OF CAPITAL CONTRIRUTIONS

BEFORE ME, the undersigned constituting oll of the generail partners of
CAZENOVIA LIMITED PARTHERSHIP , & Flortda Limited
Partnership, certify as follows:

The amount af capital contributions to date of the llmited
partners |s $.100,000.00 _ |

The tolal amount contributed and anticipated to be contributed
by the limited partners at this time totels $.100.000,00

This __28th

day of Deccnber

94
, 19 =0 ‘5'5”,'
=
FURTHER AFFIANT SAYETH NOT. ;;‘f; <
BLUMENTIAY, LAW OFFICES, P.A. ::'; T -
By Sh Jan L 0O L\t AN,
General F%rtnerllm-ry C. Blumenthal, Geperal Portner s4e o
Pregident ", =
- o
P-* M—
General Partner General Parther S F
General Partner

General Partner
STATE OF __Maryland

COUNTY OF _Anne Arundel
DATE__December 28, 1994

BEFORE ME, the undersigned officer, a Notary Public authorized to

administer oaths and to take acknotwledgments in and for the State
and County set forth above, personally appeared

HARRY C. BLUMENTHAL, President of Blumenthal Law Qffices, P,A.
(General Partner(s), known to me and know by me to be the person(s)
who executed the foregoing Affidavit of Capital Contributions, and

fAffiant(s) acknowledged to me and before me that Affiant(s) executed
this Affidavit as General Partner(s) of said partnership.

IN WWHITNESS IDHEREOF, | have hereunto set me hand and affited my
afficial seal, in the State and County aforesaid, this
28th day of December , 19
Yoo [ (S
(. /(.() /ﬂ/ ~ /( LA e e
NOTARY PUBLIC

94

State of _Maryland atar

8 Countv of Anne Arundel
My Commission Expires: .~/ 7




CEATIFICATE OF DESIGNATION OF REGISTERED AGENT

n Limited Partnorship, agrees to bo the Registered Agent of sald

Limited Partnership and to accept service of process for saig Limited
Partnoership

This _28th day of December 1994

BLUMENTHAL LAW OFFICES, P.A.

BY(_\/\r//)A..// 4 &é/
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FILE ON OR BEFORE DECEMBER 31, 1995 OR PARTHERSHIP
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