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Enclosed are two originals of the above limited partnership to be filed with your
office. | also enclose check for $145.00 to caver the cost of the filing fee ($52.50), one
certified copy {$52.50), designation of Resident Agent fee ($35.00}, and one Certificate
of Good Standing ($5.00).

RE: REBECCA, LTD. LIMITED PARTNERSHIP

Please file this limited partnership and return the cerlified copy and Certificate of
Good Standing to this office as scon as possible. If you need anything further in:or{._ier to

complete this matter, please do not hesitate to contact our office. , et
Thank you for your assistance in this matter. °, _1_
Very truly yours, | _ CJ1
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' Law Offices
) WHEELER & TRAVISS, P.A.

147 Avenire A Northwast
P, 0. Dox 1390
Winter Haven, FL 11882.1360

Tolophono 813-204-7401

Irving VY. Witowlor
Fax 813.-204.0220

Jainos J. Travise

) March 29, 1995

Secretary of State
Division of Corporations
P. 0. Box 6327
Tallahassee, FL 32314

Altention: Diane Cushing, Corporate Spacialist

RE: REBECCA, LTD, LIMITED PARPTNERSHIP
Ref, Number W850000064 41

Dear Ms. Cushing:

Pursuant to my telephone call to you and your letter of March 23, 1995, | an
relurning the above referenced limited partnership. You will note on page 2, paragraph
3.1, the mailing address is specifically set forth in addition to the place of business. 1 also
enclose a copy of your leller as requested together with a check for $3.75 for the
additional fee. Please call our office if you should need anything further in order to have
this limited partnership filed as soon as possible.

Very truly yours,

4.44;—4 - )4{4{ {',ﬁ,,.-_,ﬂ_.

Carolyn S. Redman, CPS
Secretary

csr
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FLORIDA DEPARTMENT OF STA'T'E
Sandra 8. Mortham
Sceretary of State

March 23, 1995

CAROLYN S. RERMAN
WHEELER & TRAVISS, P.A.

P.O. BOX 1396

WINTER HAVEN, FL 33882-1396

SUBJECT: REBECCA, LTD,
Re!. Number: W95000006431

We have received your document for REBECCA, LTD. and your check(s) totaling
$145.00. Howaver, the enclosed document has not baen filed and is belng
relurned for the following correction({s}.

Saction 620.108, Florida Statutes, requires that limitad partnership certificates
include the mailing address in addition 1o the Frincipal lace of business addrass,
Please correct your document accordingly. [ the mailing address and principal
lace of business are one and the same, please be sure this is clearly reflected
n your document.

Section 620.108(2), Florida Statutes, does not provide for an effective date prior
to the date of filing.

You have requested a certificate of status, the fea for that is $8.75. We will need
an additional $3.75. I'm enclosing our forms that are used 1o file the certificate of
limited partnership. We do not raquire the agreement documents,

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

If you have any questions concerning the filing of your document, please call
(904) 487-6913.

Diane Cushing
Corporate Specialist Letter Number: 895A00013102

Division of Carporations - P.O. BOX 6327 -Tallahassee, Florida 32314




REBECCA, L'TD

LIMITED PARTNERSHIP AGREEMENT

On March 10, 1995, GEORGLE T, WHEELER of 1440 Citrus Dr., Wauchuln, FL. 33873

(General Partner), GEORGE T WHEELLER, ol 1440 Citrus Dr, Wauchuln, FL 33873 (Limited

b Partner), and JANICE P. WHEELER, of 14410 Citrus Dr, Wauchuly, FL 33873 (Limited Partner),
entered into the following limited partnership agreement

RECITALS,

A The Partners all desire 1o enter into an agreement {(the "Agreement”) to establish a limited
partnership ("the Partnership”) under the Florida Revised Uniform Limited Pastnership Act,

B The Partners desire that the Parnership transact certain business and hake gertain
investme + and that they all share in the risks, benefits, profits and losses of these businesded and
investm e

[ ] [

C The Partners desire that GEORGE T. WHEELER be the sole General Partner and that all |
of the other Partners be Limited Partners v 2J

AGREEMENTS: B

SECTION |
Delinitions

1.1. Agreement, The "Agreement” is the REBECCA, LTD,, LIMITED PARTNERSHIP
AGREEMENT, as amended from time to time. The Agreement shall include Schedule A as it may
be amended from time to time.

1 2 Certificate. The "Certificate” is the certificate of limited partnership filed on behalfl of
REBECCA, LTD., as may be amended from time to time.

1 3 General Partner. The "General Partner” shall refer to GEORGE 'T. WHEELER, or any

successor general partner




L4 Limited Parner, A "Limited Partner” and the ) dmited Partners” shatl refer o one (1) or
more of the persons whose numes are listed on Schedule A to the Agreement ng being Limited

Ifttners

15 Net Cush_Flosy, Net eash flow is the Parinership's taxable incotne, increased by: (1) any
deprecintion or depletion deductions taken into account in computing taxable income and (2) any
nontaxable income or receipts (other than capital contributions and the proceeds of any Partnership,
and reduced by (1) any principal payments on uny Parinership debts, (2) expenditures Lo nequire or
improve Partnership assets, and (3) proceeds (rom the sale or exchange of partnership assets.

| 6 Pariners, The "Partners” or a "Partner,” when used without the words "General® or
“imited,” shall refer to both the General and Limited Partners.

1.7. Partpership, The "Partnership” is REBECCA, LTD,

I.8. Partoership_Capital, The *Partiership Capital* is the total of the Partners’ capital
contributions.

1.9. DPartnership_Interests, The "Partnership Interests” are the relative interests of ihe

. L L] . ] 1] AR

individual Partners in the Partnership, as indicated on Schedule A. . —
2y N
1.10. Transfer. A "Transfer” of n partnership interest includes any sale, pledging,;—
encumbering, giving, bequeathing, or other transferring or disposing of, or permitting 1o be sold,; "1
encumbered, attached, or otherwise disposed of or have awnership changed in any manner, wheéther's)

voluntarily, involuniarily, or by operation of law, other than to another partner. =

=

SECTION 2

Name

The Partnership's name is REBECCA, LTD.

SECTION 3
Place of Business and Registered Agent

3.1. Place of Business. The Partnership's principal place of business is at 1440 Citrus Dr.,
Wauchula, FL 33873, and the mailing address of the partnership is 1440 Citrus Drive, Wauchula,
FL 33873. The General Partner may (rom time to time change the Partnership's principal place of
business to another location and add additional places of business.

3.2. Registered Agent. GEORGE T. WHEELER, the General Partner and a resident of
Florida, shall be the Partnership's registered agent. The registered agent's business address is and shall

be within the state of Florida




SECTION 4
Business

The Partnership’s puipose is owning, duveloping, leasing, managing, and selling of such real
property as the General Partner niay purchase on beball of the Pustiership, and the conduet ol any
other business which shall be legal for a limited pannership to conduct in Florida,

SECTION 5
Term

S 1 Initial Lerm. The Partnership beging on the date of this Agreement and ends on December
11, 2045, unless terminnted carlier

52 Extension. The Partnership may be continued beyond its scheduled termination date by
an allirmative vote of the Partners holding n majority of the Partnership Interests. However, gt uny
ime after the scheduled termination date, any Limited Partner may withdraw his or heitdapital
account by written request 10 the General Partner, who shall cause the Partnership 1o tlislriln’nl,c suqlf

capital account within thirty (30) calendar dnys of the receipt of such written request. -
B
yaperpe FRR

SLECTION 6 -

Capital and Partnership Interests o

- W

6.1 Each Partner's Share. Each Partner owns that share of the total Parinership Capital in

proportion 1o his or her Partnership Interest. Each Partner has the unilateral right to withdraw his or
hier Capital Account at any time, and thereby terminate his or her interest in the Partnership.

6.2. Initial Capital Contribution, “The amount of cach Partner's capital contribution is sel forth
in Schedule A.

Additions. No Partner will be required to make any additional capital contributions

6.3.

without his consent.

6.4. Adjustments. Each Pariner's capital account shall be adjusted whenever necessary, 10
reflect (1) his or her distributive share of Partnership profits and losses, including capital gains and
losses, (2) his or her additional contributions to the Partnership, and (3) distributions made by the
Partnership to the Partner. A Partner's loans to the Partnership are not to be added to his or her

capital account.

6.5. No_ Interest Paid. No Partner shall receive any interest on his or her capital contributions
or Partnership Interest.




SECTION 7
Profits, Losses and Cash Flow

71 Profits_nnd_Losses. The Partoership's net profits and losses shall be computed in
accordance with generally necepted accounting pringiples, congistently applied  The Partnership's net
profits and losses, and every section of income, deduction, gain, loss, and credit therein, shall be
allocated proportionately nmaong the Partners according to their Capital Accounts No Partner [HH
pricrity over any other Partner as to Partnership profits - Notwithstanding nny other provision of this
Section 7 1. income, gain, loss, and deductions with sespect to property contributed to the
Partnership by a Partner shall be shared nmong the Partners so as to ke necount of any varintion
between the basis of the property so contiibuted and its fair market vilue at the time of contribution,
in necordance with any applicable Treasury regulations

72 Qsiigs_l_m_c_u_;&[_[lth, In the evenl of an assignment of a %irtnership Interest or of a
Partner's deatls, retirement, or expulsion, profits and losses shall be sllocated based on the number
ol days in the particular year during which cach Partner owned his or her Partnership Intesest, or on
iy other reasonable basis consistent wilh applicable United States tax laws and regulntions

7 3 Cash Flow, The General Partner shall cause the Partmership to distribute its Net Cash

Flow to the Partners ot least annually Al distributions of Partuership Net Cash Flow shall be
distributed to the Partners in proportion to their Capital Accounts.

SECTION 8
Management and Operations

General Partner) shall take no part in and have no vaie respecting the Partnership's management and
operations

8 1 Limited_Partners The Limited Partners {other than a Limited Partner wha is also a

8.2 General_Partner, The General Partner has the full and exclusive power on the
Partnership's behalf, in its name, [0 manage, control, administer and operate its busincss and allairs
and to do or cause to be done anything he deems necessary or appropriate for the Parinership's
business, including (but not limited to) the power and authority to: (1) sell real or personal property
{0 ANy person, giving any warrantics or assurances deemed appropriate; (2) buy, lease, or otherwise
acquire real or personal property to carry on and conduct the Partnership's business, (3) borrow
money for the Partnership's business; (4) issuc promissory notes and other debt instruments
(negotiable or nonnegotiable), in any amounts and secured by any encumbrance on all or any part of
the Partnership's assels; {5) assign any debls owing to the Partnership; (6) engage in any other means
of financing: (7) enter into any agreement for sharing of profits and joint venture with any person o
enlity engaging in any business or venture in which this Partnership may cngage, (8) manage,
administer, conserve, improve, develop, operate, lease, utilize, and defend the Partnership's asscts,
directly or through third parties, (9) execute any type of agreement or instrument in connection with
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any other Partnership power, (10) employ all types of agents and employees (including tawyers and
accountants) as may seem proper, (11) buy or otherwise abtain the use of any type of cquipment or
other property that may be convenicnt of advisable in connection with any Partnerslip business, (12)
incur any reasonable expense for travel, telephone, telegraph, insurance, taxes, and such ather 1things,
in cmtying on the Partnership's business, (13) sue mrd be sued, complain and defend in the
hutnership's name of and on its behalf, andl (14) quitelnim, relense or abandon any Partnership nssets
with or without consideration

83 Compensation. The General Partner shall be entitled to reasonable compensation for his
or her management of the Partnership's business

8 4 Expenses, All reasonable expenses incurred by the General Partner in managing and
conducting the Parinership's business, including (but not limited 10) overhead, ndministrative and
travel expenses, and professional, technical, administrative, and other services, will be reimbursed by
the Partnership

8 5 ‘Tax_Matters Pariner, The Genertl Partner shall also be the tax matters partner and, as
such, shall be solely responsible for representing the partnership in all dealings with the Internal
Revenue Service and any state, lacal, and foreign tax authorities, but the General Partner shall keep

the other Partners reasonably informed ol any Partnership dealings with any lax agency

SECTIONO
Books and Records

91 General, The Partnership's books and records will be kept on the cash method of
accounting and in accordance with generally accepled accounting principles consistently applied, and
shall reflect all Partnership transactions and be appropriate and adequate for all Partnership business
The Partnership books shall also be kept on a fiscal year ending December 31, The Partnership's

records shall be maintained at 1440 Citrus Dr., Wauchula, FL. 33873

9.2. Financial Statements, Within a ~~asonable period after the close of each fiscal year, the
General Partner, at the Partnership's expe ise, will give a written report to each other Partner
indicating such Partner's sharc of the Parinership income, which requirement may be satisfied by
giving each Partner a copy of any tax form which includes such information.

SECTION 10
Banking

All Partnership funds will be deposited in its name in such accounts as the General Partner
designates. The General Partner can authorize other persons to draw checks on Partnership bank
accounts, but such authority must be in writing and one (1) or more of the Partners may require that
such persons be bonded. Each wank in which a Partnership account is maintained is rclieved of any
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fesponsibility to inquire into the Pastners' nuthority to deal with such funds, and absolved of all
hability with respect to withdrawals from such Parinership accounts by any pesson duly authorized
by the General Partner

SECTION |1
Tax Elections

No election shall be made to exelude the Paitoership fiom the upplication of the pProvisions
of Subchapter K of the United States Internal Revenue Code (“the Code™) or [rom any similar
provisions of state tax laws  Il'a Partnership Interest is transferred, o Partner dies, or Partnership
assets are distributed to a Panner, the General Partner may, in his or her discretion, cause the
Partnership to celect 1o cause the basis of the Partnership's nssets o be adjusted Tor federal income tax
purposes under Cade Sections 734 and 743

SECTION 12
‘Transfer of Partnership Interests

12 1 Right_of First_Refusal, The Partners do not want Partnership Interests to be made
generally available to persons other than the present Partners Therefore, the partics agree that no
pattner will ‘T'ransfer any of his or her Partnership Interest except in accordance with the terms of this
Section 12 or with the prior written cansent of all of the other Partners No attempted Transfer of
any Partnership Interest not in accordance willh the terms of this Section 12 or the prior writlen
consent of all other Partners shall be valid or reflected on the artnership's books

12.1 1 Any Panner who wishes to Transfer any of his or her Partnership Interest, or
who has reason 1o believe that an involuntary Transfer or Transfer by operation of law is
reasonably foresceable, shall first give cach other Partner wrilten notice of his or her intent
10 Transfer such offered Partnership Interest o of his or her knowledge that such involuntary
Transfer or ‘Transfer by operation ol law is reasonably foresceable  Such notice must contain
a description of what portion of his or her total Partnership Interest that will be so
Transferred, the consideration that will be paid (if any), and the terms of Transfer and of any
payment of consideration tincluding, but not limited to, the relative percentages of cash and
debt, and the duration, interest rate, and payment schedule of any debt instruments), and the
name, address (both home and office), and business or occupation of the person to whom
such Partnership Interest would be transferred, and any other facts which are or woutld
reasonably be deemed material to the proposed Transfer.

12 1.2. Upon the receipt of such notice, cach other Partner shall have a right to buy
a proportionate share of the offered Partnership Interest. Each Partner may buy a sharc of
such Partnership Interest with the same proportion to the whole of such Partnership Interest
as his or her own Partnership Interest bears to those of all Partners (except the transferring




Partner)  Fach Partner may exercise this nght of st refusal by giving the transferring
Partnet witten notice within thirty (30) enlendur days alter receipt ol the latter's notice

1213 I the Pastaers do not agree 1o buy all of the ofTered Partnership Interest, the
wansfereing Partner may complet the tended Transfer 1 such Transler is not completed
within thitty (10) culendar days afler expiration ol the Tast exercise period, any attempled
Transfer will be deemed pursuant to i nes after and this section shall again apply

12 14 Il the proposed Transfer for which notice is given under Section 121 Tisa
Transiet for value, and il the proposed transieee proposes 1o make payment in cash, debt
instrumients. or any type of praperty for which there s o national or regionnl public markel
(including, but not limited 1o, stocks, bonds, or other seeurities regulaely traded on a regional
or national exchange o1 over-the-counter), then each Partner who elects 10 buy part of the
ollered Partnership Interest under this Section 1211 shall do so at the same purchase price and
tetms, proportionately, as were contained in the transierring Partner's written notice of intent
to Transler

121 5 If the proposed Transter is not deseribed in Section 12 1 4, then each Partner
who elects 1o buy all or anv part of the offered Partnership Interest under this Section 1211
chall do so at its fir market value  The fair market value of such Parnership Interest shall
be determined by an independent appraissl performed by the Certilied Public Accountanl
regularly employed 10 prepare the tax returns of the Partnership or, il there be no such
Certilied Public Accountant, by another Certified Public Accountant selected by the General
Partner. whose decision in this matter shall be conclusive - Such purchase price shall be paid
at the closing for the sale of such Partnership Interest, as follows one-quatter (1/4) of such
purchase price in cash a such closing, and the balance in twenty (20) equal quarterly principal
payments beginning three months afler the date of such closing, with simple interest added
1o cach installiment, computed against the outstanding principal balance al the prevailing prime
interest rate (Wall Street Journal B me), on the date of such closing The buyer will give the
selling Partner a promissory nole as evidence of this debt, and the buyer may prepay all or any
part ol the principal balance ol the note at any time without penalty or premium.

12 1 6. The purchase of a Partnership Interest pursuant to this Scction 12 will take
place at a closing to be feld not later than the tenth (10th) day afier the carlicr of* (1) the date
on which the Partners' purchase options all have expired; or (2) the carliest date on which the
Partners in the aggregate excrcise their purchase options, if any, 10 buy all of the oflered
Partnership Interest  The closing will be held during normal business hours at the
Partnership's principal business oflice, or at any other place to which the partics agree. At the
closing, the buyer will pay for the Partnership Interest and the Parinership will change its
books o indicate the change of Partnership [nierests. 1fthe transferring Partner is not present
at the closing, then the buyer shall deposit the purchase price by check, note, or both, as this
Scction 12 requires, with any statc or federally chartered bank in Wauchula, Florida, as
escrow auent, to be paid to the transferring Pariner as saon a3 is reasonably practicable, less
an appropriate {ee to the Partnership (not to exceed five hundred dollars ($500)) to pay for
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the additional administrative costs, and the Partnership will adjust its books to refleet that
(hese Pattnership Interests have been Tranalerred.

12.2. .C:DlldilinLL‘.LQCS‘ﬂL:IJ.UQAd!]liSﬁiﬂu‘QL'_Subjlilul_l!_lfnlill.lt‘.n Notwithstanding the provisions
ol Section 12.1, no person 1o whom a parinership Interest is properly transferred shall be substituted
as & ew Partner in place of the transferring Partner until (1) he has igreed i a writing delivered to
the Genernl fartner, 1o assume all of the obligations and undertakings of the transferor under this
Agreement, and (2) he hns paid to the General Partner fee 1ot 1o exceed five hundred dollars
{$500.00) to caver Cosls of prepating, executing and recording all pestinent documents.

SECTION 13
Amendments

This Agreement may be amended only with (he unanimous consenl of the Partners.

SECTION 14
Admission and Expulsion of Limited Partners

14.1. Admission of New Limited Pariners, A person may be ndmitted as a Limited Partner by
(he decision of the General Partner, provided that he consent in writing in a form satisfactory (o the

Pastners, to be bound by this Agreement.

14.2, Expulsion of Limited D'artners Any Limited Partner may be expelled from the
partnership on the decision of the Genera! Partner.  Upon the expulsion of any Partner, the
Partnership shall be required to pay to such Partner an amount equal to the fair market value of such
expelled Partner’s Partniership Interest. The fair market value of such expelled Partner's Partnership
Interest shall be determined by an independent appraisal performed by the Certified Public Accountant
regularly employed to prepare the tax refurns of the Partnership of, i either there be no such Certified
pPublic Accountant or such Certificd Public Accountant be unacceptable to the expelled Partner (as
indicated by such expelled Partner's writien protest delivered to the General Partner within five days
of such expeiled Partner's knowledge of his or her expulsion), by anather Certificd Public Accountant
sclected by the General Partner, whose decision in this matter shall be conclusive.

SECTION 15
Limited Partner’s Death, Insanity, or Incompetency

A Limited Partner's death, adjudication of insanity, or incompetence wilt not dissolve the
Partnership. Rather, the exccutors of administrators of the estate of the deccased Limited Partner,
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or the commtittee or other legal representatives of the estate of the insane or incompetent Limited
Partner, will have te satne rights (subject to the same fimitations) as the decensed, insane or
incompetent Limited Partner, and shall be subject to the provisions of Section 12.2 subject Lo
assigning the inerest of the deceasud, insane o incompetent Limited Partne:

SECTION 16
Dissolution

16 1 Ciuses for Digsolution, The Pastnership shall be dissolved upon any of the Tollowing
events:

16.1 1. ‘The General Portner's death, disability, withdrawal or adjudication of
banksuptey, or the occurrence of any other event causing dissolution of o Limited Partnership
under state law. However, if, within six (6) months from the Ceneral Partner's withdrawal,
dissolution, or adjudication of bankruplcy, it the other Partners elect to continue the
Partnership, then: (a) the Partuership will not be dissolved and it will continue under this
Agreement; and (b) the remaining Limited Partners will elect a new General Partner (nndd the
Agreement and certificate will be amended); and (c) the Partnership Interest of the former
General Partner will be converted into a Limited Partnership Interest, and such former
General Partner (or his or her trustee in bankruptcy, successors or agsigns, or other personal
or legal representatives) will be a Limited Partner.

1612, Whenever the General Partner and those of the Limited Pariners holding a
majority of the Partnership Interests of all Lintited Partners agree in writing that it be

dissolved.

16.2. Upon Dissolution, Upon its dissolution, the Partnership will terminate and immediately
commence to wind up its affairs. The Partners shall continue to share in prolits and losses during
liquidation in the same manner and proportions as they did before dissolution. The Partnership's
assets may be sold, if a price deemed reasonable by the Partners may be obtained. The proceeds from
liquidation of Partnership assels shall be applicd as follows:

16.2.1. First, all of the Partnership's debts and liabilities to persons other than Partners
shall be paid and discharged in the order of priority as provided by law;

16.2.2. Second, all debts and Nabilities to Partners shall be paid and discharged in the
order of priority as provided by law,

16.2.3. Third, all remaining assets shali be distributed proportionatcly among the
Partners in the ratios of their respective Partnership interests.




163 Ganor Loss Any gain oo Juss on the disposition of Partnership propeties in the process
ol liquidation shall be credited or chiged Lo the Partners it proportion o their Partnership Inlerests,
provided, however, that gain ot loss with tespect to propetty conttibuted 10 the Partnership by a
Pariner shall be shared among the Parthers so as Lo take account of any variation between the basis
of the propetty so contributed and its (it markel vitue al the tme of contribution, in accordance with
any applicable Treasury regulations  Any property distributed in kind in the liguidation shall be
valued and treated as though it were sold and the cash proceeds distriboted  The ditYerence between
the value of property distributed in kind and its book value shall be treated as o gain o loss on the
sule of property. and shull be credited or chunged to the Partners accordingly

164 Parinership Assels Sole Somee, The Partners shall Took sulely to the Partnership's assels
for the payment of any debts or linbilities owed by the Parinership to the Painers andl Tor the returm
of their capital contributions and lignidation am- unts i the Partnership properly remnining alter the
payment or disclrge of all of its debts and liabitities to persons other than Pariers is insullicient to
return the Pariners' capital contributions, they shall ve no recourse therefor against the Partnership
ar any other Pariners, except Lo the extent that such other Partners may have outstandiag debis or
obligations owing Lo the Pastnership

165 Winding Up. The winding up of Partnership aflairs and the liquidntion and distribution
ol its assets shall be condueted by the Purtners, who are hereby nuthorized to do any and all nets and
things authorized by Inw in order to eflect such liquidation and distribution ol the Partnership's assels

SECTION 17
Power of Attorney

171 General To fucilitate the simple operation of the Partnership's business and to avoid
frustration of the purposes of the Partnership by minority Partners refising to cooperate 1o enforee
this Agreement, each Limiled Partner names the General Partner as his or her attorney-in-fet, and
gives the General Pariner full power and authority, in the place of the Limited Partner, o file and
record (1) any amendment 1o the certificate of Partnership, (2) any documents of any kind required
by any state in which the Partnership is doing business, (3) any other documents deemed advisable
by the General Partner, (4} sny documents required to continue the Partnership, admit additional or
substituted Partners, dissolve or terminate the Partnership or any interest in it, (3) any documents
required to obtain or settle any loan, and (6) any documents which may be required to transler any
Partnership assers

172 Power With an_Interest, The power of attorney granted under Section 171 (1) is a
power coupled with an interest, (2) is irrevocable and survives the Pariner's incompetency, (3) may
be cxercised by any General Partner by a facsimile signature or by listing all of the Limited Partners
executing the instrument with a signature of the General Partner as the attorney-in-lact for all ol
them; and {4) survives the assignment of the Limited Partner's interest, and empowers the General
Partner to act to the same extent for such successor Limited Partner

10




SECTION IR
Miscellnneous

18 1 Notices. Notice or paymment required or permitted under this Agreement shall be given
and served cither by personal detivery to the party to whom it is directed, or by registered or certitied
miail. postage and charges prepaid, and it is sent 1o a Partner, addressed with his address as it
appears an the records of the Pannership - Any notice is deemed given on the date on which it is
petsonally delivered, or, i ailed, on the date itis deposited in a regularly mnintained receptacle for
Ihe deposit of United States mail, addressed and sent as required in this Section 18 1 Any Partner
may change his or her address for all purposes of this Agreement by giving notice in writing, staling
is or her new address to the General Partner - Such o change ol address will be effective lifteen (15)
days after the notice is received by the General Partier

182 Non-Waiver, Any party's finilwe 10 seck redress for violation of or to insist upon the
sirict performance of any provision of this Agreement will not prevent a subsequem act, which would
have originally constituted a violation, from having the effect ol an original violation.

18.3 Severability, Every provision of this Agreement is intended to be severable 11 any term
or provision hereof is invalid for any reason whatsoever, its invalidity will not aflect the validity of
the remainder of the Agreement

18 4 Good Faith, The doing of any act or the failure to do any act by a Partner or the
Partnership, the eflect of which causes any loss or damage to the Partnership, will not subject such
Pariner or the Pastnership 10 any liability, if done pursuant to advice ol the Partnership's legal counscel
or in good faith 1o promote the Partnership's best interests.

18 5 Goverping Law, This Agreement is to be construed according to the laws of Florida.
18.6 Cumulative Righs, The rights and remedies provided in this Agreement are cumutlative

and the use of any right or remedy does not limit a party's right to usc any or all other remedies. All
rights and remedics in this Agreement arc in addition to any other legal rights the partics may have

18 7. Other Aclivitics, Every Partner may also engage in whatever activitics he chooses
without having or incurring any obligation to offer any interest in such activities to any party hereoll

18.8 Confidentiality. No Partner may, without the General Partner's express wrilten consent
divulge to others any information not alrcady known to the public pertinent 1o the services, clients,
customers or operations of the Partnership, whether before or afier the Partnership's dissolution.

18 9 Counterpants This Agreement may be executed in any number of counterparts with the

same effect as if all parties hereto had all signed the same document All counterparts shall be
construed together and shall constitute one (1) agreement

"




I8 10 Whaiver of "artition, Each of the parties waives during the term of the Partnership ny
right that he may have to maintain any action for partition with respect to the Partnership’s property
OF assels

1811 Bindipg Terms. The terms ol this Agreement are binding upon and tnure to the benefit
of the parties and, to the extent permitted by this Agreement, their heirs, excecutors, administrators,
legal representatives, successors and assigns

prupcrly.

18.13 "Days" Defingd, For purposes of this Agreemenl, any relerence to o "day" or "days”
mesns a calendar day, including any days which (all on legal holidays or weekends.

18.14. Gender and Number, Unless the context requires otherwise, the use of a masculine
pronoun includes the feminine and the neuter, and vice versa, and the use ol the singular includes the
plural, and vice versa. o

[ e
L.y

LY

18.15. Loans lo Government, So long as the limited partnership has a loan made or ingure

by the United States of America acting through the Farmers Home Administration lierein calléd “thél
Govemnment”, the partners will nol change the panm.r(-.) nor permit the general partner(s) to niatmtalir
less then a five percent (5%) financial interest in the partnership nor cause or permit volunmryl
dissolution of the partnership nor cause or permit any transfer or encumbrance of* title; to the’
partnership real estate or any part thereof or interest therein, by sale, mortgage, lease.or otligrwisc
nor alter, amend or repeal the limited partnership agreement without the written consen(G{f the

Government.

IN WITNESS WHEREOF, the undersigned have exccuted this Agreement of Partnership,
under seal, on the date written above.

%}Mx / M (Scal)

GEORGE T/WHEELER, General Partner

Aty / M (Seal)

GEORGE T/ZWHEELER, Limited Partner

QZ"--; P /‘f/{«_é (Seal)

y/mc:; P. WHEELER, Limited Partner
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ACCEPTANCE BY_REGISTERED AGLENT

George T, Wheeler hereby accepts the designation as registered ngent for REBECCA, LTD,

LIMITED PARTNERSHIP,

Gwrgu flcclcr. f{egasluul Agent

STATLE OF FLORIDA - ?f
COUNTY OF POLK 2

I-

{ad

'The foregoing instrument was acknowledged before me this __J.0 dny of March, 1995l 1%
GEORGE T, WHEELER AND .IANICI' P. WHEELER, who are personally known to me. O

CAROI..Y%’ S. , NOTARY -p

MY COMMISSION EXPIRES:

G"

A CAROLYN 8, REDMAN

e | Hotary bublle, State of Floria

2f7% | My comm. explies Beot, 12, 1957
Gomm. Ho, CC304376
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SCHEDULIEE A

Ve of Capital
Partner Interest Contributions
General George T Wheeler 5% $50.00
1440 Citrus Drive
Wauchula, Florida 33873
Limited Janice P. Wheeler 05%, $050.00
1440 Citrus Drive
Wauchula, Florida 33873 ST
S,
P
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