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THIS CERTIFICATIE AND AGREEMENT made and entered into ss of the ____ day of'
lFebruary, 1995, by nnd smong MAINT-CO Services, Inc., a Florida cm‘pm‘ulign. (hcrcj,nnl'lcr
relferred to as the “"General Partner"), and Jerome 3 Glussman and his wife, Sharon Glassman,
Steve W. Scolt, John M. Curtis and his wile, Gail W. Curtis (hercinafler sometimes referred to ns
o "Limited Partner,” individually, and "Limited Partners," collectively). The General and Limited
Purtners are collectively referred to herein ns "Partners.

WITNESSETH:

WHEREAS, the partners wish to form a limited partnership under the lows of the State of
Florids for the purposes set forth herein.

NOW, THEREFORE, in consideration of the mutunl benelits to be derived herefrom, the
parties hereto agree as follows:

ARTICLE ]

Namte and Business Character

The Partners hereby agree to form a business as a Florida limited partnership under the
name Cala Hills Villas, Ltd. (the "Partnership”) for the purpose of purchasing, owning and
developing the Property into a residential development located in Marion County, Florida.

ARTICLE 11

Location of Principal Place of Business;

Registered Agent; Partners

The location of the principal place of business of the Partnership and likewise its mailing
address shall be 11635 NW 1st Avenue, Gainesville, Florida 32607, or such other place as the
General Partner may clect. The Registered Agent for the Partnership is John M. Curtis, whose
address is 11635 NW 1st Avenue, Gainesville, Florida 32607, The names and addresses of all
Partners and their initial Capital Interests arc shown on Exhibit "A" attached hereto and by this
reference incorporated herein.
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For purposes of this Agreement, the followlng terms shall have the meanings sel forth™
'+

helow:

kR Act sholl memn the Florkls Revised Limited Parthership Act (1986),

1.2 Agreement shall mean this Agreement of Limited Partanership, ns from time to time
amended.

13 Cupitnl Acgount shall ave the definition as set forth in Section 6.5 hercof,

34 Cu-ital Interest shall mean the intercsts of each partner in the capital, profits and
losses of the Partnership, as set forth on Exhibit "A."

k) Code shall mean the Internal Revenue Code ol 1986, as nmended.

3.6 Distribution Cush shall mean the Partnership cash receipts derived [rom the
operation, ownership or sale of Partnership propertics less all eash expenditures, including
paymenis of principal and interest on indebtedness, capital expenditures and the amount of any
reserves deemed reasonably necessary by the General Partner,

3.7 Net Procecds shall mean the net eash remaining from the sale or liquidation of all
nssets and properties held by the Partnership alter payment of all Partnership liabilities and costs,
fecs, commissions and expenses of liquidation,

3.8 Net Profits and Net Losses shall mean, for each fiscal year or other period of the
Partnership, an amount equal to the Partnership's taxable income or loss for such year ar period,

determined in accordance with Code Section 703(a).

3.9 Partnership shall mean this Partnership and the partnership continuing the business
of this Partnership in the event of dissolution provided herein.

3.10  Property means that real property described on Exhibit "B" attached hercto and by
this reference incorporated herein, which is the real property referred to in Article I1.

3.11  Regulations mean the income tax regulations promulgated under the Code, as such
regulations may be amended from time to time (including corresponding provisions of succeeding
regulations).
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4.1 Commensement.  The Partnership shall commence as of the date of filing of v z;,";‘_,\;\
Certificate of Limited Partnership Agreement with the Seeretary ol the State of Floridn. e X
AN

4.2 Termiongion. The Partnership shall continue until terminated upon the enrliest to
oecur of the following events:

(n)  The withdrawal (cither voluntary or involuntary) of the General Partner it
no successor is appointed in neeordanee with Scction 10.3 hercof, or

(L) Agreement to lerminnte by Partners holding 70% of the Capital Interests in
the Partnership with notice of termination given to all Partners stating the date of such fermination
which shall not be less than sixty {60) days following the date of such notice; or

(©) The sule or other dissolution of the Properly to an entity or person in which
the Partnership does not have a substantial ownership interest; or

{(d) The date of December 31, 2025,

ARTICLE V

Coutributions to Capital

5.1 Contributions of Partners. The Partners have contributed or will contribute the
following amounts of cash to the capital of the Partnership:

GENERAL PARTNER: AMOUNT

MAINT-CO Services, Inc. 50.00
a Florida corporation,

LIMITED PARTNERS:

Jerome E. Glassman and Sharon Glassman 250.00
Steve W, Scott 250.00
John M. Curtis and Gail W. Curis 450.00
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5.2 Nominge Numes. Any assets, including the Property, shall be registered or i ¢d

General Partner. ‘“}

‘ﬂ
53 Adslitionnl Property; Inyestmens.  Additionnl assets may be contributerl to !hd’:{
partnership from tme to (ime by the exccution of property trunsfer documents which nre 2y

ncceptable to the Genernl Partner. No Partner shull be oblignted 1o contrlbute any additionat
agsets exceplt as otherwise specilically provided hereln,

ARTICLE VI
Acconating
6.1  Allocation of roli L Losses Between Limited Portners angd_General

Lartoers. Net Prolits and Net Losses shall be determined and allocated with respeet to each fiscal
year, as of the end of the year, to the Limited Partners, pro ratn, according 1o the Capital Interest
owned by cach, Notwithstanding the forcgoing, if any Partner contributes properly with an
adjusted basis to such contributing Partner which is greater or less than its fair mnrket vahie, then,
solely for the purpose of computing a Partner's distributive share of Partnership Net Profits and
Net Losses, deprecintion and gain or loss with respect to such contributed property shall be
shared among the Partners so ns to tnke account of the varintions between the adjusted basis of
the contributed property to the Partnership and its fir market value. The purpose of this
provision is to comply with the provisions of the Regulations under Scction 704{c)2) of the
Code, and all computations for federal income tax purposes with respect to such contributed
property shall be made in accordance with such Treasury Regulations,

6.2 Allocation of Disiributable Cash Between Limited_Partners and Genergl Partners.

Cachr distribution of Distributable Cash shall be allocated among the Partners to the Limited
Partners, pro rata, according to the Capital Interest owned by each.

6.3 Allocation Among Pariners. Net Profits and Net Losses allocated to the Partners
shall be apportioned among all Partners who were Partners during the year and shall be based
upon the number of days in the calendar year for which each was recognized as a Partner by the

Partnership.

6.4 Books of Account. At all times during the continuance of the Partnership, the
General Partners shall cause proper and true books of account to be kept wherein shall be entered
particulars of all monies, goods or effects belonging to or owing to or by the Partnership, or paid,
received, sold or purchased in the course of the Partnership's business, and all other such
Iransactions, matters and things relating to the business of the Partnership as are usually entered in
books of account kept by persons engaged in a business of a like kind and character. The books
of account shall be kept at the principal office of the Partnership and each Partner shall at all
reasonable times have free access to and the right to inspect the same.
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the name of tho Pactership or i the name of n Nominee of the Partnershlp, as determined hfifho a5,
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6.5 Capital_Aceounts. A Capital Account shall be maintained for each Pariner. I:nd‘l.--g1
4 . roat
Partner's proportionate shure of Partnership profits and losses nnd each Partner's clmwings.ﬁ'[gtllur-,-'-} N
contributions to the Partnership, and such other transactions with the Partnership shasl), Wler ¢

proper nccounting principles, be reflected in his Capital Account. Such Capital Accounts shalls 2t
all times, be maintnined in necordance with Regulation 1.704-1(b). ’f’}
6.6 Aonunl Stiements.  The books of account shall be closed as promptly as

reasonably possible after (he end of cach fiscal year of the Partnership. Promptly therenfler, the
Partnership shall make o written report to ench Partner, which may include a balance sheet of the
partnership as of the end of such year, a statement of income and expenses for such yenr, &
statement of cach Partrier's capital, or such statements with respect to the status of the Partnership
and distribution of profits and losses therefram ns are considered necessary to advise nll Partners
properly about their investment in the Partnership for federal income tax reporting purposes,

6.7 Fisenl Yenr. The fiscal year of the Partnership shall end on the last day of

December in each calendar year.

6.8 Bank Accoupts.  All funds of the Partnership shall be segregated from nny funds
not belonging to the Partnership and shall be deposited in the name of the Partnership in one or
more bank nccounts, as the General Partner shall determine, Al withdrawals therefrom are to be
made on checks signed by an oflicer of the General Partner, or such other PETSON or persons as

the General Partuer may authorize,

ARTICLE VI

Rights, Duties nnd Responsibilitics of the Partners

7.1 Mapagement. The General Partner shall have the full and exclusive business
management and control over the Partnership business, and no Limited Partner shall individually,
or collectively with other Limited Partners, take any part in the control of the business of the

Partnership.

7.2 Powers of the General Partner. In addition to any other rights, powers and duties
that the General Partner may possess under law, the General Partner shall have all specific rights,

powers and duties required or appropriate in connection with its management of the Partnership's
business, which, by way of illustration, but not by way of limitation, shall include the following
rights, powers and duties, to the extent that they are in furtherance of the best interests of the

Partnership:

(a) To acquire real and personal property and execute and deliver, on behalf of
the Partnership, all documents and instruments reasorable and necessary to cvidence the
Partnership's acquisition of and interest in such property;

(b) To construct, operate, maintain and lease improvements upon real property
owned by the Partnership;
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(c) To borrow money and pledge the Partnership's assets as security lht.‘rﬁﬁl':\

o
and to execute such documents as may bo necessary (o evidence the same, including 1 s, Sen,
guarantees, mortgnges, security agreements ad such other documents evidencing or securing flit '.,f-_-,'_'.'\‘-‘
borrowing; D,
A
orn . " )
(d) l'o improve, sell, assign, convey, dedicate, grant casements upon, impose n n

restrictions upon, and otherwise deal with all or any part of the assets of the Partnership;

(v) To repay, in whole o in part, any debt of the Partnership nnd in connection
therewith to exceute any extensions, renewals or modilicntions of such debt;

(N To bring or defend, pay, collect, compromise, arbitrate, resort to legal
action, or otherwise acljust claims or demands ol or against the Pastnership;

®) To acquire and enter into any contracts of insurance, at competitive rates,
that the General Partner reasonably determines necessary and proper for the protection of the
Partnership, for the conservation of the nssets of the Parinership, or for any purpoese beneficin! to
the Partnership,

(h) Togpay or cause to be paid all federal, state and local taxes levied upon,
imposed on, or assessed against the Partnership or the assets of the Partnership, and any penaltics
imposed or interest charges in connection therewith;

) To perform such necessary transactions with any banking institution,
savings or savings and loans institutional lender or pension or trust fund as the General Partner
may deem appropriate, including opening bank accounts, savings accounts and brokerage
accounts with signature authority in the General Partner or such other person or persons ns the
General Partner may authorize,

) To invest funds of the Partnership, including finds held as reserves, in
certificates of deposit or in interest-bearing time deposils in state or national banks, United States
government securities, bank repurchase agreements, bankers' acceptance and money-market

funds:

(k) To establish reasonable reserves from funds of the Partnership to provide
for future requirements of the Partnership;

n To enter into any kind of activity and to perform and carry out contracts of
any kind nccessary to, or in connection with, or incidental to, the accomplishment of the purposes
of the Partnership, so long as said activities and contracts may be lawfully carried on or performed
by the Partnership under the laws of the State of Florida;

(m)  To employ attorneys, agents, brokers, consuitants and accountants on
behalf of the Partnership, including, without limitation, affiliates of the General Partner, or

affiliates of any Limited Partner.

A o Sty 1 To————
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(n) To lend Rinds to the Partnership and to charge interest thereon; AT
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(@) To perform or couse to be performed all of the Partmership's oblignibds "
. . !
under any agreement to which the Partnership is a party; and e ok
g, e
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(m To execute, acknowledge and deliver any and all instruments necessary 1o S 4,
eflectunte the foregoing.

7.3 Expenditures by Pactvers.  The Partnership may pay rensonsble compensation to
the General Partner, any Limited Partner, or any unrelated third parties for accounting,
ndministrative, legal, technical, brokerage and manngement services rendered to the Partnership.
I the event any partner ol any afliliate of any Partner provides services to or for the Partnership,
the compensation paid for such by the Partnership shall not exceed the compensation normally
and customarily charged for such services in Marion County, Floridn, Any Limited Partner shall
be entitled to reimbursement by the Partnership for any expenditures incurred by that Partner on
behalf of the Partnership which have been made ather than out of the funds of the Partnership,
provided that such expenditures have been approved in advance by the General Partner,

7.4 Awthority ol General Partner.  Nothing herein contained shall impose any

obligations on any person or firm doing business with the Partnership to inquire as to whether or
not the General Parwier has exceeded its authority in exccuting any contract, lease, mortgage,
deed or other instrument on behall’ of the Partnership, and any such third person shall be fully
protected in relying upon any action of the General Pariner.

7.5 Indemnification. Except as expressly set forth herein, no Partner shall be liable in
damages or otherwise to the Partnership or to the other Partners for any act or filure to act by
him or it, unless such act or omission is attributable lo willful misconduct, gross negligence, fraud
or violation of any specific prohibition contained in this Agreement, in which case such Partner
shall indemnify and hold the Partnership and the other Partners harmless from any loss, damage,
cost or expense (including, but not limited 1o, reasonable attorneys' fees) arising from such act or
omission. The Partnership shall indemnify and hold the General Partner and its employecs and
agents harmless from any loss, damage, cost or expense (including, but not limited to, reasonable
altorneys’ fees) arising out of any act or omission of such person on matters relating 10 the
Partnership, to the fullest extent permitted by law, except that the Partnership shall not indemnify
the General Partner against any loss, damage, cost or expense arising out of willful misconduct,
gross negligence, fraud or the violation of any specific prohibition contained in this Agreement.
Nothing in this section shall be deemed to exculpate any person from liability to the Partnership or
to any of the Partners to the extent that insurance proceeds under the policies carried by the
Partnership are available to satisfy such liability.
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B0 Interest. During the term of the Partnership no interest shall be allowed to any ;_3\ {9;
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Partner upon the amount of his or its Capital Account. Tt the Partnership shall borrow nny funds
from any Partner, or any aflilinte of any Partner, such Partner shall be paid & reasonable rate of
interest, determined by the General Partner, and such loan shall be accounted for and be a linbitity

ol the Partnership.

8.2  Withdrawnl of Cipitel. No Partner shall be entitied to the return of his Capital
Account except by way of the distribution to him of assets upon the dissolution of' the Partnership

pursuant Lo the pravisions of this Agreement.

ARTICLE IX

Dissolution_nnd_Terminntlon

9.1 Accounting. In cnse of the dissolution and termination of the Pnrtnership, a proper
nccounting shull be made of the Capital Account of ench Partner and of the Net Profits and Nt
Losses of the Parinership from the date of the lust previous accounting 1o the date of dissolution,

9.2 Liquidating_Trustce, Upon the dissolution of the Partnership business, for any
reason, the General Partner shall act as the liquidating trustee (“Trustce"). The Trustee shall have
full power to scll, assign and encumber Partnership nssets, Notwithstanding such power, the
Trustee shall not sell sny assets except in the case of:

(n)  Sales necessary in order to raise cash for the payment of creditors; or

{b)  Assecis not readily divisible, such as real property, fixtures, equipment and
the like.

All cash shall, 1o the extent necessary, be used to pay creditors, and any assets remaining shall be
distributed as provided in Section 9.3.

9.3  Distribution on Dissolution. In the event of the liquidation and dissolution of the
Partnership for any reason, after the payment of or provision for creditors, the Partnership assets
and Net Proceeds shall be distributed to the Partners, pro rata, in accordance with the remaining
positive balance in their Capital Accounts. Such Capital Accounts shall be adjusted to take into
account each Partner's share of unrealized appreciation and depreciation in Partnership assets
which are to be distributed in kind.

94 Nemative Capital Accounts. Notwithstanding anything to thc contrary in this
Agreement, upon the liquidation and dissolution of the Partnership, if any Partner shall have a
negative Capital Account balance, then such Partner shall be obligated to contribute to the

8
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Parinership an amount equal to his or its negative Capital Account balance and such amotnfhall” fz.."."*‘-‘
be distributed to the other Purtners with positive Capital Accounts, pro raty, or to creditors, affhe > 7

ense may he <, by
. ’.};"Yf\
g A oy b /"‘,fa
ARTICLE X ‘-.3‘ t;{j.

10,1 Restrictiony on PRisposition_ of Interest. No Limited Partner mny transfer, pledge,
mortgage or encumber, in whole or in part, his Capilal Interest to any person withoul the prior
written consent of the General Partner, which consent may be unreasonnbly withheld. No transfer
or nssignment of nny Partaer's interest or rights shall be made if, in the judgment ol the General
Partner, such transnetion would result in the violation of any laws or regulations, or cause the
Partnership to lose its status as a parinership or, in the opinion of counsel 1o the Partnership
woulkl resull in a violation ol any federal or state securities law or require registration thereunder.
Any transfer, in whole or in part, of any inlerest in the Parinership by a Limited Partner without
the prior written consent of the General Partner shall be void,

10.2  Substitutc_Limited_Pactner. No transferee of a Limited Partner's Capital Interest
shall have the right to become a substitute Limited Partner in ploce of his or its transferor without
the prior written consent of the General Partner, ns provided nbove, and unless and until such
transferee exceules such documents as are deemed necessary by the General Partner in order for
the transferee to become a substitute Limited Partner.

103 Substitute General _Partner,_Continuance_of” Business.  Upon the dissolution or

bankruptcy of the General Partner or occurrence of the circumstances described in Section
11.2(c), the Limited Partners, by majority vate, ns determined by their relative Capital Interests,
shall have the right to clect a successor General Partner to continue the business of the
Partnership, and such successor General Partner shall have all the righis, duties and obligations as
are given the General Partner.

10.4  Right of First Relusal.

(a) Notice. Ifa Limited Partner wishes to sell, transfer or otherwise dispose of
his Capital [nterest, or any part thereof, he shall give the General Partner the First Refusal Notice
respecting the Capital Interest, or part thereof, offered for disposition at the First Refusal Price.
The General Partner, if it consents to the transfer, shall give the remaining Limited Partners notice
of such proposed transfer within ten {10) days after receiving the First Refusal Notice.

b Purchase Rights. The remaining Limited Partners shall have the right to
purchase the Capital Interest, or part thereof, being offered with such right to be executed by
giving written notice to the General Partner within twenty (20) days after recciving notice of the
General Partner's consent to the transfer as provided in Section 10.1. The other Limited Partners
shall have the right thereof to purchase the Capital Interest, or part thereof, offered for sale or
disposition, pro rata, at the First Refusal Price
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(¢} Rightte Trausler. Such portion of the Capital Interest offered us tgy wﬁ(ﬁﬁ?z,
an electlon to purchase has not been timely made by the remaining Limited Partners may, diisgng a7, -
period of sixty (60) days after the expiration of a twenty (20) days period referenced In substlon: XN
(b} nbove, be sold, transterred or otherwlise disposed of to the purchaser or other lrnnsm}cc ‘.__'.y}éf;’-’
numed in, and upon the terms and conditions substantintly the sume ns those described in the I-‘iu}‘ e,
Reflisal Notico given (o the General Partner. “ < ),d\‘?‘n
(2
() Lapse. 11 such Capital Interest, or a part thereof, shnll not have been sold, JSG
transferred or otherwise disposed of, n whole or in part, during the time period described in the
preceding sub-pnragraph then such Cnpital Interest, or party thereof, shalt agnin become restricted
ns il'it hnd never been oilered to the remaining Limited Partners in accordance with the terms and

conditions of this Agreement.

(¢)  Closing. [f a Limited Partner elects 1o purchase the Cnpital Interest, or
part thereof, of the disposing Limited Partner as described in ihe First Refusal Notice, the closing
of such transaction shall occur within thirty (30) days following the acknowledgment to the
General Portner of such Limiled Pastner's desive to purchase the Capital Interest, or parl thereof,

oflered for sale or transfer.
ARTICLE XI
Defnult

[0 Defiult by a_Partner. The occurrence of any of the following events shall
canstitute an Event of Default as to a Partner hereur er:

() Monclary. Default by any Partner in providing any capitnl contributions or
other funds requircd of that Partner in accordance with the terms of this Agreement, if such
default continues for a period of ten (10) days after the Partnership, acling through any other
Partner, provides written notice of such default to the Defaulting Partner.

(b)  General. Default in performance of any other agreement or obligation of
any Partner in accordance with the terms of this Agreement or other agreement between the
Partnership and such Partner if such default continues for a period of sixty (60) days after written
notice thereof is given by the Partnership acting through any other Partners, to the Defaulting
Partner.

(c)  Insolvency. Ifany Partner makes an assignment for the benefit of creditors
or petitions for appointment of a trustee or receiver of that Partner or any substantial portion of
the assets of that Partner, or if any Partner commences any proceeding, pursuant to any
bankruptcy, reorganization, arrangement, insolvency, readjustment, debt, dissolution or
liquidation law, or if any such petition is filed or any such proceedings are commenced against any
Partner and that Partner, by any act, indicates his approval thereof, consents thercto or
acquiescence therein, or if any order is entered appointing any trustee or receiver for all or any
portion of the assets of any Partner, or any Partner is adjudicated bankrupt, or insolvent.

10
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1.2 Remedies Upon Refoult. Should an Event of Default accur as to any I'urlufnﬂ{}n(l- Ty
be continuing beyond any grace period provided herein, the non-defiulting Pariners shall, at Their iz
clection, have, and by this Agrecment are expressly given, the right, power and authority -[g. ';:",“1-&
exercise uny one or more o' the following alternative remedies. o "f,';';!-,‘.‘\\
(o X3
T,
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{(n) Lurghnsg. To purchase the Capital Interest of the Defaulting Partaer in the
Partnership by piying the Defaulting Partner an amount equal to eighly percent (80%) of the then
lair market value ol his or its Capital Interest, as determined by agreement or, if' no agreement is
reached, as determined by averaging two appraisals, one obtained by the non-defiulting Partners,
the other by the Delhulting Partner.

(n Terminntion. In the case of nn Event of Default by the General Partner, to
terminate the Partuership by vote of a majority in Capital Interests of the Pasiners other than the

Delnulting Partner.

{¢)  Genernl Pagtner. If the Defaulting Partner is the General
Partner and the aon-defoulting Partners elect to purchase the General Partner's interest, then the

non-deliulting Partners, by majority vole of their relative Capital Interests, may immediately elect
n substitute General Partner who or which, upon giving written notice of such election to the
Defoulting General Partner, shall immediately become a General Partner.

(d)  Judgment for Damages. 1'the Event of Default is a monetary default under
the provisions of subsection (n) above, the Partnership may, on its behalf, procure a judgment for
damages against the Defaulting Partner for the amount of the money owed by the Defaulting
Partner to the Partnership, together with interest thercon at the rate of cighteen percent (18%) per
annum from the date of default through the date of the monctary judgment.

(e) Foreclosure of Sceurity Interest, If the Event of Default is a monetary
defaull under the provisions of subsection (a) above, the Partnership, as an alternate remedy to
pursuing a monetary judgment for damages, may clect to foreclose the sccurity interest of the
Partnership encumbering the Defaulting Partner's interest in the Partnership, through forcclosure,
which security interest is described in section 12.1 below.

N In_General. To exercise any other remedy provided elsewhere in this
Agreement or by applicable law, including secking specific performance.

ARTICLE XI1

General Provisions

12.1  Sccurity Interest. To the extent of any money owed by any Partner to the Partnership. and
as partial security for the payment of such obligations, the Partnership shall have a security
4 interest in, and lien upon, each Partner's interest in the Partnership This security interest and lien

o ——— o ——
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shall be superior to any other security interest or lien upon that Partner's Interest Ilf'g? CIANAD
Partnership, unless the Parinership specifically subordinntes or relenses ity security interest in fie L
Partner's interest in the Partnership by separate written ngreement. T'o the extent required by Inw ),
this Apreement shall constitute a Sceurity Agreement between the Partner and the Partnership ™ <,
granting to the Partnership the seeurity interest describel above, and shall further, it required by op
law, constitute a Finanuing Statement executed by cach Pastner (ns o debtor) and the Partnership
(s a sceured porty) ncknowledging the security interest. The Partnership, as the secured party,
shall have all of the rights and remedics afforded to u secured party under the provisions of
Chapler 679 of the Florida Statutes, as spid Chapter may be amended or modilted from time to

time.

12.2  Notiges. All notices, oflers or other communications required or permitted (o be
given pursuant to this Agreement shall be in writing, shall be given to the address set forth in this
Agreement to such Partoer, or such modificd nddress as provided to the Partnership by the
Partner, and such notice amnd madification shall be in writing from the Portner modifying the
address, which writing shall be transmitted in nccordance with the provisions of this section. Such
natice shall be given by one of the following means, with the effective date of the notice as

provided below:

(a} if given by mail, the notice shall be given by United States Mail, postage
prepaicl, return receipt requested, such notice shall be deemed given three (3) days afler the dale
of the deposit of the notice with the United States Postal Service;

(b)  if given by a designated courier service (which shall include Federal
Express, Airborne, United Parcel Service, or Express Mail) the notice shall be deemed given three
(3) days aler the deposit of the notice with the delivery service; or

{c)  il'the notice is provided by personal delivery, such notice shall be deemed
given and effective as of the date of actual dclivery to the Partner (if the Partner is a corporation
the notice shall be deemed given as of the date of actual delivery to the president, treasurer or
secretary of the corporation, as reflected on the records of the corperation filed with the office of

the Secrctary of State of the state of incorporation),

123 Successors. This Agreement and all the terms and provisions hercof* shall be
binding upon and shall inure to the benefit of the Partners and their respective legal
representatives, heirs, successors and assigns, except as expressly provided herein.

124 Consiruction. This Agreement shall be construed in conformity with the laws of
the State of Florida.

12.5 Counterparts. This Agreement may be exccuted in counterparts, each of which
shall be an original, but all of which shall constitute one and the same instrument.
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12,6 Entire.Areement. This Agreement contalng the entire understanding mh«ﬂ)g théd L
Partners and supersedes any prlor anderstandings or written or oral hgreements mnong@hcm.;\"g'}'\‘j‘..‘

. 1] 1 . + I‘]' .
respecting  the within subjeet matter, inchiding, without limitation, any prlor parinesslp 2ot
ngreements.  There are no oral or writlen represenintions, agreements, srrangements on "‘,?,)u',,,

H v e R RN
understundings between and among the partics hereto relnting to the subject matter ol tlus‘,_-. '1?,‘.1’:‘“

Agreement which are not lly expressed herein, S %
JY

12,7 Attorney's_Fees sl _Cosls.  Whenever provision is made for indemmnification
ngainst attorney's fees and costs, such provision shall include fees and costs, whether or nol suit

be brought, and including fees and costs on appeal, or in any post-judgment proceedings,

b ]
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12.8  Awmendment.  This Agreement may be smended only by a writien agreement
executed by all of the Partners.

ARTICLE X1l

Appointment of Aljorney-in«Inct

13.1  Power. Ench Limited Partner, by the exceution hercof; irrevocably constitutes and
appoints the General Partner, with full power of substilution, his true and lnwful nttorney-in-fuct,
in his name, place and stead to consent and agree to make, exccule, sign, acknowledge, swear to,
deliver, record and file on behalf of him and on behalf of the Partnership, the following:

(a) A Certifieate of Limited Partnership, a Registration of Fictitious Name and
all other certificates or instruments, and any amendments thereof, which the General Partner
deems approprinte lo form, qualify or continue the Partnership as a limited partnership in the
jurisdiction in which the Partnership may conduct business or in which such formation,
qualification or continuation is, in the opinion of the General Pariner, necessary to protect the
limited liability of the Limited Partners;

(b) Any and all amendments to the Certificate of Limited Partnership, or
Agreement of Limited Partnership, adopted in accordance with its terms;

(c) Any and all amendments to the Certificate of Limited Parinership, or
Agreement of Limited Partnership, admitting or substituting Limited Partners or reflecting the
return to Limited Partners of any portion of their capital contributions;

(d) Any and all amendments to the Certificate or  Agreement of Limited
Partnership: (i) to add to the representations, duties or obligations of the General Partner or
surrender any right or power granted to the General Partner therein for the benefit of the Limited
Fartners; (it} to cure any ambiguity, or correct or supplement any provision therein which may be
inconsistent with any other provision therein or 1o make any other provision with respect 10
matters or questions arising under the Certificate and Agreement of Limited Partnership which
will not be inconsistent with the provisions of such Agreement; (iii) to delete or add any provision
of the Partnership Agreement required to be so deleted or added by any state or federal agency,

13
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(iv) to conform the allocation and distribution sections ol this Agreement to the requiremes of.
seclion 704(b) of the Code or the Trensury Regulations thereunder, or otherwise comply wigdhany LYl
upplicable tax laws and regulations; provided, however, that no amendment may bhe exeorled ".,‘x.,-p\,f)
! ALY

pursuant to this subscection (d) unless the adoption thereol (1) is Tor the benefit of or not adverss
to the interests of the Limited Pariners, (2) other thin as authorized in (iv) above, does not allecl

the distribution of Distributable Cash andt Net proceeds or the alloention of Net Prolits and Net™

Losses among the Limited Partners or between the Limited Partners and the Genernl Partoer, ond
(3) does not alfect the limited linbility of the Limited Partners or adversely allect the status of the
Partnership as n partnership for federal income tax purposes; and

(v) Any Lnancing statement required to be filed will sny governmental ngency
to perfect the security interest of (he Partnership in ench Partner's interest in the Partnership, as
set forth in Section 12.1 above.

" Any and all such other instruments as may be deemed necessary or
desirable by the General Partner to carry out fully the provisions of the Certificate and Agreement
ol Limited Partnership in accordance with its terms.

13.2  Excrcise of Power. The foregoing grant of authority:

(n) Is n special power of nttorney coupled with an interest, is irrevocable and
shall survive the denth or incapacity of any person hereby giving such power;

(b) May be exercised by a facsimile signature of the person hereby giving the
power or by listing the nnme of such person along with the name of all other persons for whom
such allorney is so acting, and exceuting the Certificate or Agreement of Limited Partnership and
such other certificates, instruments and documents with the single signature of the President or
any Vice President of the General Partner as such atlorney-in-fact acting for all the persons whose
names are so listed,

(c) Shall survive the delivery of an assignment by a Limited Partner of the
whole or any portion of his Partnership interests; and

(d) Shall be governed by and construed in accordance with the laws of the
Stale of Florida.




IN WITNESS WHERLEOF, the partles hereto have executed lhis Agreement s of tha duy

and year first written abovo. » U.\c,\
g,

GENERAL PARTNER

MAINT-CO Services, Inc.,
n Florida corporation,

I a4, /’gw !

PrintName: (’ﬂ e Lunn
Print Title:_ P s AT

STATE OF FLORIDA
COUNTY OE{0rdtes

The foregoing mslrumcnl whas ncknowledged before me lhls?_.gdny OF-M 995,
by 4»‘7/( Jo Ll i a8 P2Es i nei of MAINT-CO Scrvices, Incgflorida
corporntion, wha is personally known to mie and who did not take an oath.

%/Mﬂ@gﬁ/m/ﬂ

Print:
Notary Public

State and County Aforesaid
Commission No.

My Commission Expires!

" KANDIGE 8. DAVELY

14Y COMMIS3ION # CG $81850
EXPIRES: July 17, 1960
Bondod Thiu Hotary Putia




Consent and Joinder of Signature Mage to Agreement of Limited Partnership of Cala I-Iills,-_-}/{i&ns,
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STATE OF FLORIDA

COUNTY OF fllagson)

The foregoing instrument was acknowledged before me thiséﬁ_{ri;ay of &‘@Aﬁz , 1995
by Jerome E. Glassman, and Sharon Glassman who are personaily known to me and who did not

take an oath.
“\ DEBRA S, FOVLER WA/ f_gg,jL

My Comm Exp. 2/02498 ;
/&/Bonded By sgw}ciqﬁfg Print; :
No. CC345995 Notary Public

Porenty foom | | i) State and County Aforesaid
' Commission No.
My Commission Expires:




Consent ancl Joinder of Signature Page to Agreement of Limited Partnership of Cala Hills Villns,
Ltd.
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Steve W. Scott

STATE OF FLORIDA
COUNTY OF (/. A/ {1tz
The foregoing instrument was acknowledged before me this<~sday of/‘ /ﬂkx@ ,iz , 1995

by Steve W. Scott, who is personally known to me and wl/cydid not take nn oath,

.(’- '

Print:
Notary Public

State and County Aforesaid
Commission No,

My Commission Expires;

KANDICE B. DIVELY

MY COMMISSION # CC 301650
EXPIRES: July 17, 1088
Dondod Thrts Notary Public Undorv s
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STATE OF FLQRIDA
COUNTY OF/ s

The foregoing instrument was scknowledged before me 1hi9=?_-_—;_?,dny oﬂ,ﬁﬂzﬁl }(/,,,- 1965

by John M. Curtis and Gail W. Curtis, who is personnlly known to me and who did naf take an
oath.

7
L//)\/Z/Zf( Y /(Jc’_/

Print:
Notary Public '//

State and County Aforesaid
Commission No.
My Commission Expires:

..........

_ RANDICE S, DIVELY
MY COMMISSION # € 381858
EXPIRES:; July 47, 1968
" Bonded Theu Notary Public Underwritsrs




EXNIBIT "A"

TO
AGREEMENT OF
LIMITED PARTNERSHIP

OoF
CALA HILLS VILLAS, LTD.

GENERAL PARTNER:

MAINT-CO Services, Inc., 5,00 %
a Floridn corporation,

LIMITED PARTNERS:
Jeronie E. Glassman and Sharon Glassman 25,00 %
Steve W, Scott 25.00 %

John M., Curtis and Gail W, Curtis 45.00 %




ACCEPTANCHE

I, John M. Curtis, do hereby stecept designation as Registered Agent for Cala Hills Viltas,

///,},4,/ ——
/John M. Curtis
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ENHIDIT "3 D) e
MENT OF o
AGREEMENT OF P
LIMITED PARTNERSINP £
or %, i
CALA HILLS VILLAS, L'TD. h %‘

SECTION 24, TOWNSHIP 15, RANGE 21, PLAT BOOK "4", PAGE 22, CALA HILLS,
PIHASE 1, PART A, TRACT F, LOTS 1, 2, 3, 4, 7, 21, 22, 23, 24, 26, 27, 28, 35, 43, 45, 47, 48,
50, 51, 52, 53, 54, 55, 56, 57, 58, 59, 60, 61, 62, 63, G4, 65, G6
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