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Secrelary of Stale
Division of Corpeorations
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RE: ANDREW, LTD. LIMITED PARTNERSHIP
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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 cover the cost of the filing fee ($52.50), one
cerlified copy ($52.50), designation of Resident Agent fee ($35.00), and one Certificate
of Good Standing ($5.00).

Please file this limited partnership and return the certified copy and Certificate of
Good Slanding to this office as soon as possible. [If you need anything further in order to
complete this matter, please do not hesitate to contact our office. -
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Thank you for your assistance in this matter.
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Law Officon
WHIELIR & TRAVISS, P.A.

147 Avonue A Northwosd
P, 0, Box 1300
Windor Havon, FL 33882.1308

kving W, Whoolor Folophano 81).204: 1401
Jaunos J. Traviss Fax 813:204:9220

March 29, 1895

Secretary of Stale
Divisien of Corporations
P. 0. Box 6327
Tallahassee, FL 32314

Altentlon: Diane Cushing, Corporate Specialist

RE: ANDREW, LTD. LIMITED PARTNERSHIP
Ref. Number W95000006427

Dear Ms. Cushing:

Pursuant to my telephone call to you and your lelter of March 23, 1985, | an
ralurning the above referenced limited partnership, You will nole on page 2, paragraph
3.1, the mailing address is specifically set forth in addition to the place of business, | also
enclose a copy of your letter as requested together with a check for $3.75 for the
addilional fee. Please call our office if you should need anything further in order to have

this limiled partnership filed as soon as possible.
Very truly yours,

/) )
( doat /./ S

Carolyn S. Redman, CPS
Secretary
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FLORIDA I)I'}I’ATI.'I'M ENI' O STATI
Sandra B, Mortham
Secrolnry of Stalo

March 23, 1995

CAROLYN S. REDMAN, CPS
WHEELER & TRAVISS, P.A.

P.0. BOX 1396

WINTER HAVEN, FL 33882-1396

SUBJECT: ANDREW, LTD.
Rof, Number: W95000006427

We have recelved your document for ANDREW, LTD. and your check(s) tolaling
$145.00. Howaver, the enclosed document has not been filed and is belng
returnad for the following correction(s}:

Saclion 620.108, Florida Statulas, requires that limited partnership cerificales
include the mailing address In addition to the Frincipal lace of business address.
Please correct your document accordingly. If the malling address and principal
lace of business are one and tha same, please be sure this is clearly reflected
n your document,

Section 620,108(2), Florida Statules, does not provide for an effective date prior
{o tha date of filing.

You have requested a certificate of slatus, the fee for thal is $8.75. We will need
an additional #3.75. I'm sending our application so that you can see what
Information we must have. We do not need the actual agreement document.

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

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

Diane Cushing
Corporate Specialist Letter Number: 295AC0013100

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




ANDREW, LLTD

LIMITED PARTNERSHIP AGREEMENT

-

SO
On March 10, 1995, GEORGE T, WHEELER of 1440 Citrus Dr, Wauchuld,” FI. 33873
(General Partner), GEORGE 'T. WHEELER, ol 1440 Citrus Dr, Wauchula, Fi. 33873 {Limited

Partner), and JANICE I WHEELER, of 1440 Citrus Dr, Wauchula, F1. 33873 (Limited Partner),
entered into the Tollowing limited partnership agreement

RECITALS.

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

investiments,

B The Partners desire that the Partnership transact certain business and niake certain
investments, and that they all share in the risks, benelfits, profits and losses of these businesses and

C  The Partners desire that GEORGE 't WHEELER be the sole General Partner and that
all of the other Partners be Limited Partners.

AGREEMENTS.

SECTION |
Definitions

1.1 Agreement. The "Agreement” is the ANDREW, L'ED., LIMITED PARTNERSIHP
AGREEMENT, as amended from time to time. The Agreement shalt 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 behall of
ANDREW, LTD., as may be amended from time to time.
i 3 General Partner. The "General Partner” shall refer to GEORGE T, WHEELER, or any
successor general partner

1 4 Limited Partner A “Limited Paniner” and 1he "Limited Partners” shall refer to one (1) or
more of the persons whose names are listed on Schedule A 1o the Agreement as being Limited
Partners




15 NetCash Flow. Net cash Bow is the Partnership's tnxable incotne, increased by. (1) any
deprecintion or depletion deductions taken into aceount in computing taxable income and (2) any
notasible income o receipts (other thin eapital contributions and the proceeds ol any Partnership,
and teduced by: (1) any principal payments on any Partnership debts, (2) expenditures to ncquire or
improve Partnership assets, and (3) proceeds from the sale or exchange of partnership assets.

1.6 Paptners, The "Partners® or a "Partner,” when used without the words "General" ol

"Limited," shall refer 1o both the General and Limited Partoers

| 7. Pagtoership. The "Partnership” is ANDREW, L'TD.
1 8. Partnership_Capital, The "Partnership Cupital” is the total of the Partners' capital

contributions.
1.9, Pactoership Interests, The "Partnership Inlerests” are the relmtive interests of the
individual Partners in the Partnership, as indicated on Schedule A.

110 Transfer. A "Transfer” of o partnership interest includes any sale, pledging,

cucumbering, giving, bequeathing, or other transferring or disposing, of, or permitting 1o be sold,
encumbered, attached, or otherwise disposed of or have ownership changed in any manner, whether

voluntarily, involuntarily, or by operation of law, other than to unother partner.
-4
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SECTION 2 :::J :;j

Name & F"

i1y

The Partnership's name is ANDREW, LTD. | ik )
T h

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 from time to time change the Partnership's principal place of

business to another location and add additional places of business.

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

be within the state of Florida




SECTION 4
Business

The Partnership's purpose is owning, developing, lensing, managing, and selling of such real
property as the General Pastner iy putchase on behalf of the Pastnership, andl the conducet ol any
other business which shall be legal for a limited partnership to conduct in Florida.

SECTION 5
Term

5.1. Initinl Term, The Partnership begins on the date of this Agreement and ends on December
31, 2045, unless teeminated carlier.
5.2, Extension, The Partnership may be continued beyond its scheduled termination date by

an affirmative vote of the Partners holding a majority of the Partnership [nterests. However, at any
time after the scheduled termination date, any Limited Partner may withdraw his or her cppital

account by written request to the General Partner, who shall cause the Pastnership to distribute’such
capital account within thirty (30) calendar days of the receipt of such wrilten request. - ;, -
O
- RN
SECTION 6 e

d I

Capital and Partnership [nterests

6.1. Each Partner's Share. Each Partner owns that share of the total Partnership Capital in
proportion to his or her Partnership Interest, Each Partnes has the unilateral right to withdraw his or

her Capital Account at any time, and thereby terminate his or her interest in the Partnership.

6.2. Initial Capital Contribution, The amount of each Partner's capital contribution is sct forth
in Schedule A.

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

without his consent.

6.4. Adjustments, Each Partner’s capital account shall be adjusted whenever necessary, to
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 Pariner. A Partner's loans to the Partnership arc not to be added to his or her

capital account




6§ No Interest Pad. No Paitner shall receive any interest on his or her capital contributions
of Partnerslup Interest

SECTION 7
Profits, Losses and Cash Flow

71 Profitsand_bosses. The Partnership's net profits and losses shall be computed in
secordanee with generally accepted accounting principles, consistently applied The Partnership's net
profits and losses, and every section of income, deduction, gain. loss, and credit therein, shall be
allocated proportionately among the Partners according to their Capital Accounts  No Partner has
priotity over any other Partner as to Pattnership profits Notwilhstanding any other praviston ol this
Section 7 1. income, pain, loss, and deductions with respeet Lo property contsibuted to the
Partnership by a Partner shall be shared among the Partners so as 0 tnke nccount ol any variation
between the basis of the property so contributed and its fair mrket value al the time of contribution,
in aceordance with any applicable Treasury regulations

72 Assignment_or_Death, [n the event of an assighment of a Partnership Interest or of a
Partner's death, retirement, or expulsion, profits and losses shall be allocated based on the mimber
of days in the particular year during which cach Partner owned his or her Partnership Interest, or on
any other reasonable basis consistent with applicable United States tax laws and regulntions

73 Cash Flow. The General Partner shall canse the Partnership to distribute its Net Cash
Flow to the Partners at least annually Al distributions of Partnership Net Cash Flow shall be
distributed to the Partners in proportion 1o their Capital Accounls

SECTION 8
Management and Operations

8 1 Limited Partners The Limited Partners (other than a Limited Partner whe is also a

General Partner) shall take no part in and have no vote respecting the Partnership’s management and
operalions

8 2. General Partner. The General Partner has the full and cxclusive power on the
Partnership's behalf, in its name, to manage, control, administer and operate its business and afTairs
and 10 do or cause 1o be done anything he deems necessary or appropriate for the Partnership's
business, including (but not limited to) the power and authorily 10: (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) issue promissory notes and other debt instruments
(negotiable or nonnegotiable), in any amounts and sccured by any encumbrance on all or any part of
the Partnership's assets; (5) assign any debts owing to the Partnership; (6) engage in any other mecans
of financing, (7) enter into any agreement for sharing of profits and joint venture with any person or
enlity engaging in any business or venture in which this Partnership may engage. (8) manage,
administer. conserve, improve, develop, operate, lease, utilize, and defend the Partnership’s assets,

4




directly or through third parties, (9) execute any type of agreement of instrutent in connection with
any other Partnes ship power, (10) employ all types of agents and employees (including lawyers and
accountants) s may seem proper, (11) buy or otherwise obtain the use ol any type ol equipiient of
other property that may be convenient or ilvisable in connection with any Partnership business, (12)
incur any reasonable expense for travel, telephone, telegraph, insurance, taxes, nnd such other things,
in carrying on the Partnership's business, (13) sue and be sued, complain and defend in the
artnership's siume of and on its belmll, and (14) guitelaim, release or abandon any Partnership assets
with or without consideration

83 Compensation, The Generad Partner shall be entitled 10 reasonable compensation for his
or her management of the Partnership's business

84 Expenses. All reasonable expenses incurred by the General Partner in managing and

conducting the Partnership's business, including (but not limited to) overhead, administrative and
travel expensces, and professional, technical, administrative, and other services, will be reimbursed by

the Partnership

8.5. Tax_Matters Partner. The General Pariner 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, local, and foreign tax authorities, but the General Pariner shall keep

the other Partners reasonably informed ol any Parinership dealings with any tax agency

SECTION9
Books and Records

9.1, General, The Partnership's books and records will be kept on the cash method of
accounting and in accordance with generally accepted accounting principles consistently applied, and
shall reflect all Partnership transactions and be appropriate and adequate for all Partnership business.
The Partnership books shall also v kept on a fiscal year ending December 31. The Partnership's
records shall be maintained at 1440 Citrus Dr., Wauchula, FL 33873.

02 Financial Statements. Within a reasonable period after the close of cach fiscal year, the
Generat Partner, at the Partnership's expensc, will give a written report to cach other Partner
indicating such Partner's share of the Partnership 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
uesignates  The General Pariner can authorize other persons 1o draw checks on Partnership bank
accounts, but such authority must be in writing and one (1) or more of the Partners may require that

5




such persons be bonded  Each bank i which i Patnership account is maintained is relieved of any
responsihility to inquire into the Partners’ authority 1o deal witl sueh funds, and absalved of all
itatulity with 1espect to withdrawals frony such Partnership accounts by any person duly autharized
by the General Partner

SECTION 1]
Tax Elections

No election shalt be made 10 exclude the Partnership from the application of the provisions
of Subchapler K of the United States Internal Revenue Code (“the Code") or from any similar
provisions of state 1ax laws I a Partaership Interest is transferred, a Partner dics, or Partnership
assets are distibuted 10 a Partner, the General Partner may, in his or her diseretion, cause the
Partnership 1o elect to cause the basis of the Partnership's assets to be mdjusted for federal income tax
purposes under Code Sections 734 and 743

SECTION {2
Tramster of Partnership Interests

121 Right_of First_Refusal, The Partners do nol wani Partnership Interests 10 be made
generally available to persons other than the present Partners Therefore, the partics agree that no
fartner will Transfer any of his or her Partnership Interest except in accordance with the terms of this
Section 12 or with the prior written consent of all of the other Partners No attempted Transfer of
any Partnership Interest not in accordance with the terms of this Section 12 or the prior written
consent of all other Partners shall be valid or reflected on the Partnership's books,

1211 Any Partner who wishes to Transfer any of his or her Partnership Interest, or
who has reason to believe that an involuntary Transfer or a Transfer by operation of taw is
reasonably foresecabie, shall first give each other Partner written notice of his or her intent
to Transfer such offered Partnership Interest or of his or her knowledge that such involuntary
Transfer or Transfer by operation of law is reasonably foresecable. 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 e consideration (including, 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 would
reasonably be deemed material to the proposed Transfer.

12.12 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 share of
such Partnership Interest with the same proportion 1o the whole of such Partnership Interest
as his or her own Partnership Interest bears to those of ali Partners (except the transferring
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Partner)  Lach Partner may exercise this right of first refusal by giving the transferting
Partner sweitten notice within 1niety (303 calendar davs afler receipt of the latter's notice

1213 (the Pantners do not agree to buy all of the oflered Partnership Interest, the
transferring Partner may complete the intended Transfer  1f such Transfer is not completed
within thirty (30) calendar doys aller expiration of the last exercise period, any attempled
Transfer will be deemed pursuant to a new ofler and this seetion shall again apply

12 14 i the proposed Transler for which notice is given under Section 121 1is a
Transter for value, and if the proposed transferee proposes 10 make payment in cash, debl
instruments, or any type of property for which there is a national or regionsl public market
(ineluding, but not limited to, stocks, bonds, or other securities regattarly traded on a regional
or national exchange or over-the-counter), then eacl Pariner who elects to buy part of the
oflered Partnership Interest under this Section 12 1 shall do so at the same purchase price and
terms, proportionntely, as were contained in the transfersiog Partner's written notice ol intent

10 Transfer

12 15 Ifthe proposed Transfer is not deseribed in Section 12 1 4, then each Partner
who clects to buy all or any part of the oftered Partnership Interest under this Section 12 1
shall do so at its [ir market value The thir market value of such Partnership interest shall
be determined by an independent appraisal performed by the Certilied Public Accountant
regularly employed to prepare the tax returns of the Partnership or, if there be no such
Certilied Public Accountant, by another Certified Public Accountant selecied by the General
Partner, whose decision in this matter shall be conclusive  Such purchase price shall be peid
at the closing for the sale ¥ such Partnership [nterest, as follows. onc-quarter (174} of such
purchase price in cash at such closing, and the balance in twenty (20) equal quarterly principal
payments beginning three months after the date of such closing, with simple interest added
to cach installment, computed against the outstanding principal balance at the prevailing prime
interest rate {Wall Street Journal Prime), on the date of such closing. The buyer will give the
sclling Partner a promissory note as evidence of this debt, and the buyer may prepay all or any
part of the principal balance of the note at any time without penalty or premium.

12.1.6. The purchase of a Partnership Interest pursuant to this Section 12 will take
place at a closing to be held not fater than the tenih (10th) day after the earlier of: (1) the date
on which the Partners' purchase options all have expired; or (2) the earliest date on which the
Partners in the aggregate exercise their purchase options, il any, to buy all of the offered
Partnership Interest  The closing will be held during normal business hours at the
Partnership's principal business office, or at any other place to which the parties agree. A the
closing, the buyer will pay for the Partnership Interest and the Partnership will chang. its
books Lo indicate the change of Partnership Interests. If the transferring Partner is not preses
at the closing, then the buyer shall deposit the purchase price by check, note, or both, as this
Section 12 requires, with any state or federally chartered bank in Wauchula, Florida, as
escrow agent, (o be paid to the transferring Partner as soon as is reasonably practicable, less
an appropriate fee to the Partnership (not 1o exceed five hundred dollars ($500)) to pay for

7




the additional administrative costs, and the Partnership will adjust its books to reflect that
these Partnership Interests have been Transferred.

12.2. Condition Precedent to_Admission of Substitute 2aitner, Notwithstanding the provisions
of Section 12.1, no person to whom a Partnership Interest is properly transferred shall be substituted
ns i new Partaer in place of the trans(erring Partner untit (1) he has agreed in a writing delivered to
the Genernl Partner, to assume all of the obligations and undertakings of the transleror under this
Agreement; and (2) he has paid to the Genern! Partner a fee not to exceed five hundred doliars

($500.00) to cover costs of preparing, executing nnd recording ali pertinent documents,

SECTION 12
Anmendments

This Agreement may be amended only with the unanimous consent of the Partners.

SECTION (4
Admission and Expulsion of Limited Partners

14.1. Admission of New Limited Paciners, A person may be admitted as a Limited Pariner by
the decision of the General Partner, provided that he consent in writing in a form satisfactory to the

Partners, to be bound by this Agreement,

14.2. Expulsion of Limited Partners, Any Limited Partner may be expelled from the
Partnership on the decision of the General 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 Partnership Interest. The fair market value of such expelled Pastner's Partnership
Interest shall be determined by an independent appraisal performed by the Certified Public Accountant
regularly employed to prepare the tax returns of the Partnership or, if cither there be no such Certificd
Public Accountant or such Certificd Public Accountant be unacceptable to the expelled Partner (as
indicated by such expelled Partner's written protest delivered to the General Partner within five days
of such expelled Partner's knowledge of his or her expulsion), by another Certified Public Accountant
selected by the General Partner, whose decision in this mater shall be conclusive.

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

A Limited Partner's death, adjudication of insanity, or incompetence will not dissolve the
Partnership. Rather, the exccutors or administrators of the estate of the deceased Limited Partner,
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or the committee or other legal representatives of the estate of the insane or incompetent Limited
Partner, will have the same rights (subject to the same limitations) ns the deceased, insnne o

incompetent Limited Partner, and shall be subject o the provistons of Section 12.2 subject to
assigning the interest of the decensed, inse e or incompetent Limited Partner

eveis

SECTION to
Dissolution

16.1. Causes for Dissolution. The Partnership shafl be dissolved upon any of the following

16.1.1. The General Partner's death, disability, withdrawal or adjudication of
bankruptey, or the oceurrence of nny other event cousing dissolution of a Limited Partnership
under state law. However, if, within six (6) months from the General Partner's withdrawal,
dissolution, or adjudication of bankruptey, if" the other Partners clect to continue the
Partnership, then: (a) the Partnership will not be dissolved and it will continue under this
Agreement; and (b) the remaining Limited Partners will elect a new General Partner (nnd 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 bankrupicy, successors or assigns, or other personal
or legal representatives) will be a Limited Partner

16.1.2. Whenever the General Partner and those of the Limited Partners holding a
majority of the Partnership Interests of all Limited 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 profits 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 [rom
liquidation of Partnership asscts shall be applied 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, alt debts and liabilitics 10 Partners shalt be paid and discharged in the
order of priority as provided by law,

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




163 Gainor Loss, Any gain or loss an the disposition of Partnership propuities in the process
of liquidation shall be ¢redited or charged 1o the Partners in proportion to their Partnership [nterests,
provided, however, that gain or loss with respeet 1o property contributed to the Partaership by o
Partner shall be shared among the Partners so as to take sccount ol any variation between the basis
of the praperty so contsibuted und its fair murket value at the time ol contribution, in accordsnce with
any applicable Treasury regulations  Any property distributed in kind in the liquidation shatl be
valued and treated as thouagh it were sold nnd the cash proceeds distributed  The difference between
the value of property distributed in kind and its book value shall be treated as o guin ar loss on the
sule of property, and shall be credited or chargud to the Paginers accordingly

164 Parnership Assets Sole Source, The Partners shall look solely to the Partnership's assets
for the payment ol any debts or liabilities owed by the Partnership 1o the Partners and for the return
ol their capital comributions und liquidation amounts 17 the Partnership property remaining alter the
payment or discharge of all of'its debis and finbilities 1o persons other than Partners is insuflicient Lo
return the Partners' capital contributions, they shall have no recourse therelor against the Parinership
or aty other Pariners, except 1o the extent that such other Partners may have outstanding debts or

obligations owing to the Parinership

16 5 Windipg Up, The winding up ol Parinership affairs and the liquidation and distribution
ol'its nssets shall be conducted by the Partners, who are hereby authorized to do any and all acts and
things authorized by law in order to ellect such liquidation and distribution of the Partnership's assets

SECTION 17
Power ol Attorney

17 1 General, To facilitate the simple operation of the Partnership's business and 10 avoid
frustration of the purposes of the Partnership by minority Partners refusing to cooperate to enforce
this Agreement, cach Limited Partner names the General Partner as his or her attorney-in-fact, and
gives the General Partner full power and authority, in the place of the Limited Partner, to file and
record (1) any amendment to 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) any documents required to continue the Partnership, admit additional or
substituted Partners, dissolve or terminate th - Partnership or any interest in it, (5) any documents
required to obtain or settle any loan, and (6) any documents which may be required to transfer any

Partnership assets

17 2 Power With an Interest, The power of atterncy granted under Section 17.1: (1) is a
power coupled with an interest, (2) s irrevocable and survives the Partner's incompetency; (3) may
be excrcised by any General Partner by a facsimile signature or by listing all of the Limited Partners
exccuting the instrument with a signature of the General Partner as the attorney-in-fact for all of
them: and {4) survives the assignment of the Limited Partner's interest, and empowers the General
Partner 1o act to the same extent for such successor Limited Partner

10




"SECTION 18
Miscellaneous

181 Notices, Notice or payment required or permitted under this Agreement shall be given
and served either by personal delivery to the party 1o whom it s direcied, or by registered or certified
mail, postage and charges prepaid, and il'it is sent to n Partner, addressed with his address as il
appears on the records ol the Partnership  Any notice is deemed given on the date on which it is
personally delivered, or, if mailed, on the date it is deposited in a regularly maintained receptacle for
the deposit of 1™ited States mail, addressed and senl as required in this Section 18 1. Any Partner
may ehange his or her address Tor all purposes of this Agreement by giving notice in writing, stating
his or her new nddress to the General Pattner - Such n change of address will be eftective fificen (15)
days after the notice is received by the General Partner

18 2 Non-Waiver, Any party's (ailure to seck redress for violation of or (o insist upon the
strict performance of any provision of this Agreement will not prevent a subsequent act, which would
have originally constituted  violation, from having the eflect of an original violntion

-3 Severability, Every provision of this Agreement is intended to be severable. If nny te
18.3 Severability, Every prov ["this Agreement is intended to t ble. If nny term

or provision hereof is invalid for any reason whatsoever, its invalidity will not aflect the validity ol
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 effect of which causes any loss or damage to the Partnership. will not subject such
Yartner or the Partnership to any liability, if’ done pursuant to advice of the Partnership's legal caunsel
or in good faith to promete the Partnership's best interests.

18.5 Governing Law. This Agreement is to be construed according to the laws of Florida.

18.6. Cumulative Riglus. The rights and remedies provided in this Agreement are cimulative
and the use of any right or remedy does not limit a pany's right to use any or all other remedies. All
rights and remedies in this Agreement are in addition to any other legal rights the partics may have.

18.7. Onher_Activitics, 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 hereof.

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

same cffect as if all partics hereto had all signed the same document  All counterparts shall be
construed together and shall constitute one {1} agreement

11




1810 Waiver of Partition. Each of the patties wiives during the teom of the Partnership any
right that he may bave to maintain any action for pastition with respect 1o the Partnership’s property
OF 88018

of the parties nml. to th c..\lc.nt |wrm|llc(i by Ilu.s AgrLuuLnl. their hclr.s. executors, utlmltustmmrs.
legal representatives, successors and assigns.

18.12 Personal Property. The interests of each Partner in the Partnership are personal
property

1813 "Days” Defined, For purposes of this Agreement, any reference to a "day" or "days"
means a calendar day, including any days which fall on legal holidays or weekends.

18.14. Gentler and Number, Unless the context requires otherwise, the use of a masculine
pronoun includes the Fferminine and the neuter, and vice versa, and the use of the singular includes the

pluritl, and vice versa.

18.15. Loans to Goverpment, So long as the limited partnership has a loan mpde or insured
by the United States of America acting through the Farmers Home Administration herein czﬂlcd "the

Government”, the partners will not change the panucr(q) nor permit the general partner(s) to. ummtmn
less than a [' ive percent (5%) financial interest in the partnership nor cause or permit valunlaty
dissolution of the partnership nor cause or permit any transfer or encumbrance of titld 1o-the
partnership real estate or any part thereof or interest therein, by sale, mortgage, lease or olhcr\wsc
nor alter, amend or repeal the limited partnership agreement without the wmlm couscnl of-the

Government. o

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

%«/b@/ ya M (Seal)

"GEORGF/1. WHEELER, General Partner

) ‘44 _(Seal}
GEORGE T/WHEELER, Limitcd Partner

@ =) h % é (Seal)

/\‘\TICE P. WIIFFLFR Limited Partner
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ACCERTANCE BY REGISTERED AGENT

George T. Wheeler hereby aceepts the designation as registered ngent for ANDREW, LTD,

Iy A
George T. Wheeler, Ruﬁislcrcd Agent

LIMITED PARTNERSHIP,

STATLE OF FLLORIDA
COUNTY OF POLK o :
i
The foregoing instrument sas acknowledged before me this J Q'J‘ day of Murch L‘i‘)Subr
GEORGE T. WHEELER AND JANICE P, WHEELER, who arc personally known lo me. )

J\.._) [_A»t—‘-ﬂ_d kD

CAROLYN/S. REDMAN , NOTARYFUBLIC
MY COMMISSION EXPIRES:

A CARDLYN 3. NEDMANM
._J c, | Matary Publle, State of Flolda
f;_-. = 1My comm. axplres Sepl, 12, 1997
K Comm, Ho, CCINAITE




SCHEDULE A

Yo of
Partner Imerest

Genernl George T Whecle 5%
140 Citrus Drive
Wauchula, Florida 33873

Limited Janice P Wheeler
1440 Citrus Drive
Wauchulo Florida 33873

Capital
Contributions

5000

$050 00




