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Jnuary, 1995 by and belween SAXON PROPERTIES, INC. o Florida corporation, mul
RICHARID G, COUCH, "Frustee, for the purpose of nssociating themselves together as a
Linslted Partnership pursuant (o the Florlda Revised Uniform Limited Parinership Act, Part
Lol Chapter 620, Florida Statotes (1989),

In consideration of the agreements, covenants, and vndertakings ol the parties
contiined herein, the partles hereby adopt this Limited Parinership Agreement for the
purpose of forming THE CHART HOUSEE PARTNERS, LIMITED, a Florida Limited
frtnership, upon the terms and conditions hereinafter set forth,

1, Name. The Limited Partnership shall operate under the name of TTE
CHART HOUSE PARTNERS, LIMITED, a Florida Limited Partnership,

2. Pl; Business. The principal place of business shall be Forl Myers,
Florida, with such further or other places of business as may from time to time be agreed
upon by the Partners.

3. Partners. The Partners hereby associated together, their respective mailing

addresses, and their Partnership percentages, are as follows:

Niume Address Partnership %
Saxen Properties, Inc. 2180 West First Sircet 10
(General Partner) Fort Myers, Florida 33901
Richard G. Couch, 2180 West First Streel 00
Trustee Fort Myers, Florida 33901

{Limited Pariner)

'.-"_l.':
LIMITED PARTNERSHIP AGREEMENT By
to A
OF o '_.',_‘3:::),
THE CHART HOUSE PARTNERS, LIMITED 1, "-' N
':::- .’,‘.),.;;\'
THIS LIMETED PARTNERSIIP AGREEMENT is made this o™ day of. ;‘.»,‘n‘\
v} s,
i




4,

Lurpose.ol lucinership. The purpose for which this Partnership is formed Is

to acquire, improve, lease, vperute, hold for investarent, and sell or otherwise dispose of the

Partnership Property and to engage in any and all activities related or joecidental thereto,
S lerm.

This Partnership shall commence on the date the Certificate 1s filed

-’
for recordation in the appropriate public offices in the State of Florida and shall (Iisst_)_luq\

)

N

and commence winding up and liquidating upon the first to oceur of nny of the fidtwwin
liguidating events:
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(4)  December 31, 2008, or =
';‘ ;.'\;j“
. : ; Pl
() upon the happening of any evenl causing o dissolution of (he ‘:(r‘ﬂ
Partnership under § 620,157, Florlda Statutes (1989).
6. Accounting Mcthogl. ‘I'his Partnership shall keep true and accurate hooks of

account and accounting records and shall report its income for income tax purposes on the

"cash method" of accounting. All accounting for Partnership purposes shall be in accordance
with generally accepted accounting principles.

7.

[nitipgl Capitat_Contributions.

The Initinl Capital Contribution 1o the
Partnership shall be Two Hundred Thousand itnd 007100 Dollars ($200,000.00), with each

Partner contributing his aliquot part thereof according to his Partnership percentage.
8.

Additional Capital. Additional capital contributions shall be made by the

Partners in proportion to their Partnership percentage to the capital of the Partnership
within thirty (30) days of written call therefor.

9.

Failure t¢ Contribute Additionsl Capital on Call.

If any Partner fails to
contribute to additional capital required of him within thirty (30) days after written call for

contribution, the other Partner shall contribute amounts that will equal the assessment in

[
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default, In the event of any such contribution by the other Purtner, such contributlons sfinll = e
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constitute o loan to the defaulting Partner puyable upon demand, together with interest ig 5+,
5 .q,.,:lll'\
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the maximum rate allowable by law, together with court costs, atterney’s lees and other costs P

of collection, if any, provided thut if a Partner s in default for a call of additfonal capital
for a period of (20 days, the remaining Partner may eleet W purchase such defiulting
Partner's interest In the Partnership und the defaulting Partner is hereby sequired to sell
suid interest,

10, Capital Accounts. An individual capital account shall be maintained for cach
Partner,  The capital interest of cuch Partner shall consist of his origingl contribution of
capital, increased by (a) additional capital contributions, and () any profits of the
Partnership transferred to his capital account, and decreased by (a) distributions in reduction
of Partnership capital, and (b) his share of Partnership losses, if charged to the capital
accounts of the Partners,

1. Ratio of Partners’ Capital Accounts. The capital accounts of the Partners shall
be maintained at all times in the proportions of their Partnership percentages.

12, Profits and Losses. The net profits or net losses of the Partnership shall be
shared by the Partners in proportion to their Partnership percentage.

13. Yoting. Each Partner shall have a vote equal to their Partnership percentage
in the management of Partnership business and majority vote shall govern.

14. General Partner. The General Partner shall he SAXON PROPERTIES, INC,,
a Florida corparation, which shall have the full aiuthority to conduct the management of the
business of the Partnership, shall make all decisions affecting the Partnership’s affairs, and

may take such action as it deems necessary or appropriate to accomplish the purposes of




the Partnership. Unless atherwise specifically set forth herein, the Generad Partner shall
have all rights and powers and be subject 1 all the restrictions and ubilities of a purtngr

Y
y . , . ' . i f ' ' ' . ey
inu partnership as stated in the Florida Revised Uniform Limited Partnership Act infdffect’ss
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us of the date of this Limited Partership Agreement, v Tt
<l """"t:"n
toen
In addition to other acts expressly prohibited by this Limited Partnership Agreement "
'.’O’ I‘-'\jl..l_A.
“eo
or by law, the General Partner shall not have any authority: po AT
o o
1 to engage in any act in contravention of this Limited Partnership
Agreement,
2. ta engage in any act which would make it impossible to carry on the

ardinary business of the Partnership.
3. to confess a judgment against the Partnership.

4, 1o possess Partnership properly or assign the rights of the Partnership
in specific property for other than a Partnership purpose.

5. ta admit a person as a General Partner except as otherwise provided
in this Agreement,

6. to buy, sell, lease, exchange, mortgage or otherwise transfer all or

substantially all of the assets of the Partnership without the prior
approval of the Partners having Partnership interests.

15. Limitecl Partner Activities. Except as may otherwise be provided herein to the
contrary, no Limited Partner shall have the right or power to take part in the day to day
management, conduct, or control of Partnership business or to act for, sign for, or to bind
the Partnership; withdraw or reduce his contribution to the capital of the Partnership except
s a result of a dissolution of the Partnership in accordunce with this Limited Partnership
Agreement, or as otherwise provided by law; demand or receive property other than case

in return for his cupital contribution.




Other thun upon the dissolution of the Partnership as provided herein, thgre
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hus been no time agreed upon when the contribution of each Limited Partner ffjio ey,
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refurned and it is understood that no interest shall be padd on the capital contributiofiy to 59 &
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the Partnership, v o
.::‘ h \‘
16, Reowneriation, ‘The General Partner shall be entitled to be reimbursed fog- 5
-.l *
all rensonable expenses incurred by it on behalf of the Purtaership in connection with the
conduct of the Partnership’s business including, but not limited 1o, employces’ salaries,

attorneys' and accounting fees and costs Incurred in cannection with reporting to, and

correspondence with, the Partners.

17, Winding-Up the Partnership Upon Voluntiry Dissolution. The Partnership
may he dissolved at any time by agreement of the Partners. Upon any voluntary dissolution,
the Purtnership shall immediately commence to wind up its affairs, The Partners shall
cortinue to share profits and losses during liquidation in the same proportions as before

dissolution. The proceeds from liquidation of the Parinership assets shall be applied as
P P

follows:
1. To pay or provide for the payment of all Partnership liabilities and
liquidating expenses and obligations.
2. To correct the capital accounts of the Partners, if necessary.
3. To discharge the balance of the capital accounts of the Partners,

Any gain or loss on disposition of Partnership properties in the process of liquidation
shall be credited or charged to the Partners in the proportion of their Partnership
percentages. Any property distributed in kind in the liguidation shall be valued and treated
as though the property were sold and the cash proceeds distributed. The difference between

the value of property distributed in kind and its book value shali be treated as gain or loss




an sale of the property and shall be eredited or chargesd 1o the Partners In the proportions

N a1y
of thelr Partnership percentages. NN
| U‘ )

18 Balance OQwed by o Partner. Should any Partner have o debit balance hf his

,/
capital nccount, whether by reason of tosses in liquidnting Partnership assets or otherwisa,

i
the debit balance shall represent an obligation from him to the Partnership to be paid D i'; i
-1
cush within thirty {30) days afier written demand by the other Partner,

19, Withdrawal of Limited _Partner. A Limited Partner may not withdraw from

the Partnership except upon the express writlen consent of the General Partner, A Limited

Parmer is entitled solely to the distributions provided for herein upon the dissolution of the

Yartnership which shall occur no later than the date prescribed in Paragraph S hereof,
20, Assignability; General Partner.  Subject to any obligations, restrictions, or

limitations which maty be contained in applicable loan documents, the General Partner may

transfer all or any part of its interest as a General Partner in the Partnership or assign its

right to share in all of any portion of income, gains, losses, deductions, or distributions,

credited, charged, or paid by the Partnership,

21, Assignability: Limited Partner. No Limited Partner shall transfer its interest

in the Partnership 1o any persan without the prior written consent of the General Partner.
The General Partner shall not consent to any transfer unless the transferce consents in
writing to be bound by the terms of this Limited Partnership Agreement.

22, Enforceability of Transfer. Any purported transfer of an interest in the
Partnership otherwise and in accordance with this Limited Partnership Agreement shall be

of no effect as between the Partnership and the purported transferee or assignee and shall

§]
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be unenforceable as nguinst the Partnership and the General Pariner. ‘The General EJetngte),
PR
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shall not be charged with uctual cunstructive notice of any such purported transfer, 55
-

2}, Adwmissfon of Acditions] Partners.  Additional Limlted Partners may b

=

admitted upon the consent of all Purtners 1o this Limited Partnership Agreement,  Suc A
additionn] Limited Partners shall hecome Limited Partners in the Partnership upon
acceptance of their offer 1o purchase an interest in the Purtnership, payment and/or
commitment of their contributions to the eapital of the Partnership, and upon execution of
the signature page to this Limited Partnership Agreement,

29, Sccurily Restrictions. The interests in the Partnership acquired pursuant to
this Limited Partnership Agreement have not been registered under the Securitics Act of
1933, as umended, nor the Florida Securities and Investor Protection Acl.

25, Ligbility of General Partngr. The General Partner will not be liable to the
Partnership or to any Partner for any actions taken in good faith and reasonably believed
ta be in the best interest of the Parinership. For purposes of this Article, reliance upon the
advice of legal counsel, accountants, or other professionals will raise a rehuttable
presumption of "good faith", The General Partner shall be liable only for wilful misconduct,
gross negligence, or fraud, The Partnership agrees to indemnify and hold harmless the
General Partner for and from any and all claims or liabilities arising out its acts or
omissions related to the Partnership including the cost of settiement of any such claims and,
further, including all reasonable attorneys’ fees through appeals and other courts reasonably
incurred in resisting such claims whether or not a lawsuit is filed with the exception of acls

for which the General Partner may not be indemnified as specified hereinabove.




2, Liability ol Limited_Pactier. Aveept as otherwise provided In the Limited

et ]
Partnership Act referred to earlier in the Limited Partnership Agreement, the Hability of the, ,
7

G
Limited Partners i all respects will be limited te the capitad contributions paid or ta Ifﬁmi(l |‘-Tl\
T
by such Limited Partners under the provisions of this Limited Partnership Agreements ;"'—-’-'rg
)
27, Gender and Numbgr. All nouns, pronouns, und any varintions thereol shigll 5%,
= 2
be deemed to refer to the masculine, feminine, and neuter, and the number of all wordy ‘.}1"
[ ¥)

shall include singular and plural as the context may so require,

28,  Successors and Assigns. ‘This Limited Partnership Agreement shall inure to
the benefit of and be binding upon all parties and their permitted successors, heirs, devisces,
assigns and legal representatives.

2. Enlire Agreement. This Limited Partnership Agreement constitutes the entire
agreement between the parties and supersedes all prior oral and written understindings
hetween the parties. This Limited Partnership Agreement may not be terminated, altered,
or amended except by writing cxecuted by the parties sought to be charged therewith.

30, Arbitration.  If any controversy or claim arising out of this Partnership
Agreement cannot be settled by the Partners the controversy or claim shall be settled by
arbitration in accordance with the rules of the American Arbitration Association then in
cffect, and judgment on the award may be entered in any court having jurisdiction.

31.  Binding. This Limited Partnership Agreement shall be binding upon the heirs,
Personal Representative, Trustecs, and the assigns of the parties hereto.

32 Controlling Law. This Limited Parinership Agreement is entered inlo

pursuant to and shall be controlled by the laws of the State of Florida.




A Registered . Otlice

The registered office of the Partnership shall be 1415
Hendry Street, Ity Myers, Florida 33901,

M. Repistered_Agent.  The registered agent of the Partnership shadl be
Chelstopher N, Davies,

IN WITNESS WIEREOF, the parties herete have duly and properly executed this
2

Limited Partnership Agrecment,

LIMITED PARTNER:

i
G
[ ,-1.,_'.—“
+ 1 ryt - b ML N
GENERAL PARTNER; 2 Th,
[ e |
o + - "? ":“ ™
/ Saxan Properties, Inc. D
/ e / ' - e
- s K : D RY,
/ ﬁ:"’ -l e ," g / /:;' '?J-":“
SN el - // e 5
ALLSLTLE A i A By: eIl L - e ‘?:L.g i
+ Yy + -
Richard G. Couch, Trustce Richard G. Couch, President

9




ACCEI" TANCE OF REGISTERED AGEN'T
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ey
‘The Churet House Partners, Limited, desiring to organize under the liws of thgstate ,-:,3
—— e ey
! cait)

of Florida, has named Christopher No Davies, 1415 Hemdry Street, Fort Myers, Fligpida )

:: 1 i

33001, as Qs statutory Registered Agent,

i) e
e

Having been named the statutory Registered Agent of the above Limited Partnership

o
at the place designated in this Certificate, I hereby accept the same and agree to act in this

capacily, and agree to comply with the provisions of Florida law relative to keeping the
registered office open and accept the all obligations thereof,

(o,

Christopher N, Davies
2
Duted: /-Jam,\, 50
7

= 1995
/

™
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AT
AFFIDAVEE OF CAPFEAL CONTRIBUTIONS T
%] o l')"':'.
STATE OF FLORIDA =
COUNTY OF LEE w0
=~

BEFORIEE ME, the undersigned wuthority, personally appeared, Richard G, Ctﬁmlui,‘-fﬁ\
President of Suxan Properties, Ine., Genernl Partier of ‘The Chart House Partners, Limbdd, %
a Florida Umited puartnership, the sole general partner of ‘The Chart House Partners,
Limited, {the Lindted Partnership), who, upon being duly sworn, certifled as follows:

l. The total amount of capital contributions 1o the Limited Partnership nade by
the partners s ‘Two Hundred "Thousand and 007100 Dollars ($200,000.00),

2. The total amount of additional capital contributions anticipated 10 he
contributed by the limited partners at this time is as follows: ~0-

Under penalties of perjury, T declare that | have read the foregeing and that the lacts
alleged are true to the best of my knowledge and belief, /

. 2

Richard G. Couch

President of Suxon Propertics, Inc.,
Date: J?N(J/}/q y 30 19495 sole General Partner of The Chart House

Partners, Limited

BEFORE ME, the undersigned officer, & Notary Public authorized to administer
oaths and to take acknowledgments in and for the State and County set forth above,
personally appearcd RICHARD G. COUCH, President of Saxon Properties, Inc., sole
General Partner of The Chart House Partners, Limited, known 1o me and known by me to
the person who exccuted the foregoing Affidavit of Capital Contributions, and he
acknowledged to me and before me that he executed this Affidavit as President of Sixon
Properties. Ine., sole General Partner of The Chart House Partners, Limited.

IN WITNESS WHEREOF, I have set my hand and affixed my official seal in the
State and County aforesaid, this 0 day of January, 1995,

\/) LT ”&é Ay aé)

NOTARY PUBLLC/’

(GEAL) lere, \j . # .Ajbf/ﬂffs ola
My Commission Expires: fi ?FIZ‘;“;‘[CLMEE
Copuustaon Mo o 0015 20467 ?%Tcrsgi??fésgts:
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CERTIFICATE OF LIMITED PARTNERSHI® Uy Lty
OF ECRHAN
r ) 1 [ AT R 1 9 g . v .‘r‘.
I'HE CHART HOUSE PARTNERS, LIMITED, e
k] r IR |
o Florida Limited Partnership ~
b4 LT
2 a0
" 5, . “:1 ko
The undersigned genernl partner ("General Partner”), desiring 10 form a limiteds 2

)
partnership pursuant to the Florida Revised Uniform Limited Partnership Act, herehy states™ T
a8 follows;

1. I'ie name of the Partnership s The Chart House Purtners, Limited.

2 The address of the office of the Partnership is 1415 Hendry Street, Fort Myers,
Florida 33901,

3. "The name and address of the agent for service of process on the Partnership
is Christopher N, Davies, isq., 1415 Hendry Street, Fort Myers, Florida, 33901,

4, The name and business nddress of the sole General Partner is as follows:
N'”]l!. ﬁdd[!l:*r
N SRS :
Saxon Propertices, Inc. \—\ IL\ ' 2180 West First Street

Fort Myers, Florida 33901

5 The mailing address of the Partnership is 2180 West First Street, Fort Mycrs,
Florida 33901.

6. The latest date upon which the Partnership shall dissolve is December 31,
2005.

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

IN WITNESS WHEREOF, this Certificate of Limited Partnership has been executed
on behalf of the sole General Partner of THE CHART HOUSE PARTNERS, LIMITED,
this .ﬁcﬂlﬁ day of January, 1995,

GENERAL PARTNER:

SAXON PROPERTIES, INC,

/
By: /CL/’LL/'I//Z{— /;/

Richard . Couch, President




FILE ON OR BEFOHE DECEMBER 31 199% OK PARTHRERSHIP
WILL BF SUBJECT TO REVOCATION AND $500 PERALTY FLE
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THE UNITED STATES

Q CORPORATION
" ACCOUNT NO. t 072100000032
‘5 “ [} !i

comri
501140 B81BOSA _
T S

REFERENCE 1
AUTHORIZATION 1 —_ F7 ' R i
i adeta %ADL’ R
COST LIMIT : § 52,50 IR 2N
------------------------------------------------------------- e op
B o
[ l{:‘_f,‘
ORDER DATE : August 19, 1997 9 ﬁﬁ“
7
ORDER ‘TIME : 9:34 AM ¢
ORDER NO, : 501140-005
818057

CUSTOMER NO:
SOUo0227 1 108 ——3

CUSTOMER: Ms. Deborah K. Lewis
Thomag G. Eckerty, Esg

Suite 89

12734 Kenwcod Lane

Ft. Myers, FL 33907

DOMESTIC AMENDMENT FILING

NAME : THE CHART HOUSE PARTNERS,
LIMITED

EFFECTIVE DATE:

XX ARTICLES OF AMENDMENT
RESTATED ARTICLES OF INCORPORATION

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:
.
CERTIFIED COBY . =3
XX PLAIN STAMPED COPY c ﬁ (17 c e 3
CERTIFICATE OF GOOD STANDING \ -
! T i

o
CONTACT PERSON: Warren Whittaker /jL S
EXAMINER'S INITIALS: S =5 -
=~ S




W,
PLORIDA DEPARTMENT QF, STATI T e
Sundra' B, Mortham PPRRIHOF
Seergtnry of Stato 5 fioH L o
August 19, 1997 ' ‘%’},’ 'r_'_-;Ju:;_‘.
@
WARREN WHITTAKER S %
CSC NETWORKS
TALLAHASSEE, FL g
., i RUpRIN 2
Rel. Number: A9500000154 m i ﬂf;e,%%yﬁwh 3

VO Oﬂgil'\;ﬂl

Ploaso o Bl

Al 95
aubmissIon U0 S
We have received gour document for and the authorization to debit your account
in the amount of $52,50. However, the document has not been filed and Is being
refurned for the following:

When a Florida limited partnership adds a new general partner, the new general
partner MUST SIGN the AMENDMENT.

ALSO, an address must be listed for the new gneral partner, and the new general
partner -- AFGC ENTERPRISES, INC. -- must be registered with the Division of
Corporations BEFORE the AMENDMENT can be flled.

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

If you have any questions concerning the filing of your document, please call
(850) 487-6914,

Buck Kohr
Corporate Specialist Letter Number: 697A00041900

Division of Corporations - P.Q, BOX 6327 -Tallahassee, Florida 32314




AMENDMENT TO
CERTIFICATE OF LIMITED PARTNERSHIP
OF
THE CHART HOUSE PARTNERS, LIMITED,
a Florlda limitod partnership

THE UNDERSIGNED, belng tho co-general partners of The Chart House Paﬂner%
Limitad, o Florida Imlted partnership, herelnafter refarred lo as "The Limited Parinership”, and
now desiring to amend the Certlficate of Limitod Partnership, as provided for under Florida
Statute 620.109, do hereby swear to and cerilfy as follows:

1. That the name of the lImited partnarship s THE CHART HOUSE PARTNERS,
LIMITED;

2. That the limited partnership Certificate was filed on January 31, 1995, and was
assigned Charter No. A95-000000154, 4 700yp ST VY

K} The Certificate of Limited Partnership is amended to add AFGC Propertles, Inc.,
as a co-general pariner; and

4, The Partnership Agreement is amended to require the signature of both general
partnars on any borrowing, transfer or sale of the subject property owned by the partnership.

IN WITNESS WHEREOF, the undersigned, being the co-general partners of the limited
partnership, has exacuted these Articles of Amendment this Qb‘iﬁday of August, 1997, and
certifies and altests to the facts set forth herein.

Witfe @ / SAXON PROPERTIES, INC.,
7//7’{4@ {?% Co-General Partner
/%YLDQ&(L/%@ By: A . .

rint nama: DL'EDRJ[QH fﬂ N EWS Richard G. Couch, Prasident

STATE OF FLORIDA
COUNTY OF LEE

. . o7l
The foregoing instrument was acknowledged before me this 22 "day of August, 1997,
by Richard G. Couch, President, who is personally known to me, and who did/did not take an

oath. _
e ...‘ “ r\(lw/z &LA@,&JO
! m i 'f‘ ebora K. Lewls, Notarf b!R;
Notary Se{l og,@m‘p .
%’;‘ “‘Tf‘_:.‘y i

om sion No.:
F[‘IC!AL UOTARY SEAL .

Commission Expiration;
DEVIRAL K 1 FWIS

COMMIGEICES 8O [ae3lrlisg
ay COMMISRION BRI DEC 111979




e

ﬂ g / AFGC PROPERTIES, INC.,,
Co-Genoral Partner
( pnd X0 a A cr//b
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