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Date: May 26, 1995

Limited Partnership Section
Division of Coxrporations
Florida Departmaent of State
P.O. Box 6327
Tallahaasee, FL 32314

RE: PARTNERSHIP: Music Park, Ltd,
SUBJECT': ! N CLE

OUR FILE NO.:

Dear Sir or Madam:

Corporation Information Services, Inc. is hereby authorized to

file and deliver the documents listed below in accordance with
section 620,108 of the Florxida Statutes. Please certify and return
two copies for the partnership’'s records.

1. Certificate of Limited Partnership;

Affidavit Q%flﬁiing Amount of Capital
Contributions;

3. Acceptance of Registered Ag

Sincer

: Thomas P. Hall
Attorney for Music Park,
Ltd.

Documents submitted: Certificate of Limited Partnership
Affidavit Declaring Amount of
Capital Contributions
Acceptance of Registered Agent




CERTIFICATE OF LIMITEL PARTNERSHIF OF
MUSIC PARK, LTD.

THIS CERTIFICATE QF LIMITED PARTNERSHIP io filed pursuant to
section 620,108 of the Florlda Statutes by Muplc Park Davelopment,
Inc., as general partner of Music Park, Ltd., a PFlorida limited
partnership. 'The general partner certifies as follows:

1. Name of Partuership. The name of the partnership is
MUSIC PARK, LITD. All activities and business of the partnership
will be conducted under this name.

2. . Thomas P, Hall, whose
business addreaﬂ ia Thomasa P, Hall, P.A., 3443-D Tamiami Trail,
Port Charlotte, Florida 33952-8101 is the partnership’s agent for

service of process. ?q\;‘uboo‘-\‘wb7

3. General Partpner. The general partner of this partnership
is Music Park Development, Inc., a Florida corporation. The
general partner’s mailing address is 519 Cleveland Street, Suite

105, Clearwater, Florida 34615,

1. Principal Place of Business and Mailipng nd of;

Partnersghip. The principal place of business of the partnership
will be located at 519 Cleveland Street, Suite 105, Clearwater,
Florida 34615, or at such other place as the general partner may
hereafter designate., The partnership’s mailing address is the same
as its principal place of busginess.

5. Lat Da on_Which Partnership Is To D lve. The
latest date upon which the partnership is to dissolve is May 31,
2020.

6. Partnership Purpose. The partnership has been formed for
the primary purpose of:

{a) acquiring certain real propexty which is located on
Bayshore Boulevard in Clearwater, Florida and
legally described on attached Exhibit A;

constructing thereon roads, variocus amenities (such
as a swimming pool, tennis courts, and parking
facilities), and security features (such as privacy
wall surrounding the property, surveillance
cameras, and guard house);

constructing thereon a five-story recording studio;
equipping and outfitting the recording studico, and

the various offices and accommodation suites
contained therein;




oporating the rocording otudio)

developing the reat of the site into a residential
park dedicated to, and constructing homes [or,
poersons involved in the performing arte; and

maintaining the recording studio and residential
community in a manner that advances the successful
operations of the recording studic and value of the
homes and property values of reoldents of the park.

7. : " : ; . 'The business and
affairs of the partnership will be controlled and managed
excluaively by the genecral partner.

8. il i Y. No limited partner 1ie perscnally
liable either to the partnership, to any other partner, or to any
ereditor of the partnership for any expenses, debts, liabilities or
other obligations of the partnership.

9. 4 ot : " i rtne . The
limited partners are not entitled to take part in the management,
conduct or control of the partnership's business, and they have no
right or authority to act for or bind the partnership.

10. ht f the Limited rtners. The limited partners

have all rights conferred upon limited partners by the Florida
Revised Uniform Limited Partnership Act (1986). In addition, the
limited partneres may vote upon:

(a) removal of the general partner;
{b) election of a successor general partner;

(c} the sale of all or substantially all of the
partnership property in a single sale or multiple
sales occurring during a single twelve-month
period;

{d) amendments to the partnership agreement; and

(e) the dissclution of the partnership prior to May 31,
2020.

11. Voting Rights of Timited Partners. With respect to the

foregoing matters, each limited partner will be entitled to cast as
many votes as he holds units in the partnership.

12. Assignment of Units Permitted. In acecordance with
section 620.152(1){a) of the Florida Revised Uniform Limited

Partnership Act (1986), but subject to the restrictions contained
in sections 19 and 20 of this Certificate, a limited partner may
asgign his units in the partnership at any time.




»
13. Recoqnition of Agplanca. The partnerohip wilf"‘
rocognize any apslgnment of a partner’s unite until opueh time ﬁ
written and acknowledgad instrument of asalgnment has been recoived -

by the general partner, approved by counsel for the partnershiyf;

and rcecorded on the beooks of the partnerphip. Until that time‘?? ,
both the partnership and the general partner are required to":a :
recognize as ownor of such units the partner in whope name the
units are registered on the books and records of the partnership.
Neither the partnership ncr the general partner will incur any
liabilicy for a distribution of Distributable Partnexrshilp Cash to

the limited partner in whose name such units are registered.

Asslignments will be recognized by the limited partnership as
of the first day of the calendar month following recelpt by the
partnership of the written instrument of assignment. At that time,
the assignor will cease to be a partner and will cease to have the
power to exercise any rights or powers otherwise possessed by the
partners of the partnership.

1a. Payment of Digrs

. Distributions of

Distributable Partnership Cash will be made to, and items of
income, gain, loss, deducticn and credit of the partnership will be
divided between, the assignor and the asslignee of units in this
partnership according to their agreement. In the absence of an
agreement, items of partnership income, gain, loss, deduction and

credit will be allocated in the manner set forth in sections 7.07
of the limited partnership agreement and section 13 of this
Certificate. Distributable Partnership Cash will be distributed to
the person to whom the correlative item of income or gain ias
allocated.

15. Right of Assignee to Become Limited Partner. No assignee

of any units in this partnership has the right to become a limited
partner in place of his/her assignor unless each of the following
conditions is satisfied:

(a) a fully-executed and acknowledged written
instrument of assignment has been submitted to the
general partner as required by section 13 of this
Certificate;

the instrument of assignment sapecifically sets
forth the intention of the assignor that the
assignee become a limited partner in his place;

the assignor and assignee submit such opinions of
counsel (see section 19), and execute and
acknowledge such other instruments as the general
partner may deem necessary and desirable to effect
the assignee’s admission, including a written
acceptance by the assignee of the provisions of
this agreement, and his/her execution,
acknowledgement and delivery to the general partner




)
cf a power of attorney, the form and contont off},

which are fully described in Article Seventeon of%%L
the limited partnership agreement;

the asoignee executes an appropriate agreement
promising to comply with all restrictiona imposcd
by federal and Florida securities law;

the costs referred to in section 16, below, have
been piaid to the partnership;

this Certificate has been amended to reflect the
admigslon of the assignee as a limited partner; and

elther:

(1) the general partner has consented to the
admission, in writing; or

(2) All other partners consent.

The general partner may refuse to consent to the admission of
any assignee as a limited partner, with or without cause. By
signing the Agreement of Limited Partnership and the special power
of attorney described in Article Seventeen thereof, each limited
partner is deemed to have consented to any admission of limited

partnaers approved by the general partner.

16. Costs of Aspignment. An asgsignee is required to pay all

reasonable expenses incurred by the partnership in connection with
the assignee’s admission as a limited partner, including, but not
limited to, the cost of the preparation and £iling of any amendment
to this Certificate that may be necesmsary under Florida law and the
preparation and £iling of any notice which must be filed with the
United States Securities and Exchange Commigsion or the Division of
Securities of the Florida Department of Banking and Finance.

17. Rights of Assicnees Who Become Limited Partners. An

assignee who has become a limited partner has all the rights and
powers, and is subject to all the restrictions and liabilities of
the assgignor. However, an asgsignee is not obligated for
liabilities which are unknown to the assignee at the time {(s)he
became a limited partner and which could not be ascertained from
the partnership agreement. But an assignee who becomes a limited
partner is liable for the obligations of his/her assignor to return
capital contributions to the extent indicated in section 8.03 of
the limited partnership agreement.

18. Rights of Assignees Not Accepted As Limited Partners. An

assignee of any unit(s) in this partnership who is not admitted as
a limited partner has no right to:

(a) require any information or accounting of the
partnership’'s transactions;




(b} 1inspect the partnorship’s booko; or

{c) vote on any of the matters as to which a limited
partner would otherwlse be entitled to vote.

)
Such an asseignec ip only entitled to recelve allocations 3:&
items of partnership income, gain, loss, deduction and credits aa";
provided in Article Seven of the limited partnorship agreement; to'v®
receive distributions of Distributable Partnership Cash as provided
in Article Eight of the limited partnership agreement; to
participate in distributlons made on disaolution and liquidation of
the partnership as provided in Article Fourteen of the limited
partnership agreement; and to receive a Schedule K-1 reporting the
amount of income, gainse, losges, deduction and credits to which the
appignee 1s entitled because of his/her ownership of unita in the
partnership.

19. : " agt
A limited partner iy not

permitted to assign or otherwise transfer unite in the partnership
unless the assignment or transfer 1a in compliance with gcctions 12
through 18, above, or if the assignment or transfer, in the opinion
of counsel for the partnersship, will:

{a) cause a viclation of any law or regulation or
require the registration of this limited

partnershlip with the United States Securities and
Exchange Commlssion, the Division of Securities of
the Department of Banking and Finance of the State
of Florida, or any other state or federal agency;

result in a close of the partnership’s taxable year
with reaspect to all partners;

result in termination of the partnership within the
meaning of section 708{b) of the Internal Revenue
Code of 1986, as amended; or

result in the termination of its status as a
partnership under the Internal Revenue Code, the
regulations promulgated thereunder, and judicial
decisions rendered with respect to the
classification of organizations as partnerships.

In view of the foregoing, the general partner has the right to
require an opinion of the partnership'’s counsel, counsel for the
assigning limited partner or counsel for the assignee, or any
combination of the three, that such an assignment or tranafer is in
compliance with this agreement and does not viclate any federal or
state securities laws or regulations, nor will result in any
detriment to the partners in the manner described in paragraphs (b)
through (d) of this section, above. Any attempted assignment or
transfer not in compliance with this section is void.




g

20. Firot Refupal. The partnors have conferred ﬁ%bn o )
cach other a right of [irst refusal in the units of interest .bn -
this partnership which cach holdas, Accordingly, each limit§§
partner is obliged and has agreed to provide prompt written notidds:. *=A
to the other partners of any offer to buy or gell his units whichﬂa <
he makes or receives. The offecree partners will have the right,
exercigable for a pericd of ninety (90) days following receipt of
such notification, to purchase the unite at the price and on the
same terms and conditions ap made In any bona fide offer made or
received by the selling partner. If the offeree partners decline
or fail to exercise thelr right of first refusal, then the selling
partner may transfer the units to the purchaser, at the price, and
on the terms, identified in the notice.

21. Tranpferp Dotween Related Particso. Transfers between

related partners are permittr * provided they are in conformity with
the terms and provisions of sections 12 through 20, above. The
foregoing right of first refusal will not apply to any such related
party transfers,

22. - L L : . v
Death or Ingapacity. Upon the death or incapacity of an individual
who is a limited partner, his legal representative has all of the
partner’s rights for purposes of settling and wmanaging his estate.
Specifically, such legal representative has the power that the
affected limited partner possessed to designate an assignee of his
units as a limited partner. No legal representative has any right,
howaever, to become a limited partner in place of the affected
limited partner unless the requirements otherwisge imposed under
sections 12 through 20, above, are first met. Nonetheless, the
successor trustee of any revocable living trust that may at any
time hold units in the partnership will be recognized as a limited
partner hereof since units held by the trustee of any such trust
are at all times held by the trustee for and on behalf of the

trust.

23, hAgoi entg by Genera artner. The general partner may
not asslgn or otherwise transfer its units of interest in the
partnership except to any successor general partner who may be
elected by the limited partners on the withdrawal, remeval,
liquidation and dissolution, or bankruptcy of the general partner.

For purposes of this section, the texrm "legal representative"
refers to the personal representative of a deceased limited
partner’s probate esgtate; the succeasor trustee of a limited
partner’s revocable living trust; a limited partner’s duly-
appointed guardian or conservator; or the attorney-in-fact named by
a limited partner in his/her durable power of attorney.

24, Pledge of Units ag Collateral. Pledge or encumbrance of
units in this partnership as collateral or security for the

obligations of ary partner, or others, is prohibited unless the
general partner consents thereto and an opinion of counsel to the
partnership is obtained stating that no violation of federal or




Florida necuritiecs law will result therefrom.

IN WITNESS 1§REOF,thiu Certificate of Limited Partnorshi
signed this day of May, 1995 by the duly-authori
representative of Muslc Park Dovelopment, Inc., as general partn
of Music Park, Ltd,.

MUSIC PARK EVE?Q MENT, INC.,

a Floridg/corpnrdt
GENERAL /PART ﬁ

e
Gerhard Haag, Presidgnt

ATTEST:

(Corporate Seal)




ACCEDPTANCE OF REQISTERED AGENT
FOR MUSIC PARK, LTD,

HAVING DEEN named to accept service of process for the above
stated limited partnership at 3443-D Tamiami Trail, Port Charlotte,
Flerida 33952-8101, I hereby accept to act in thies capacity, and
agree to comply with the provigions of section 620,192 of the
Florida Revised Uniform Limited Partnership Act {1986), with which
I am familiar.

Executed thias gﬁafday of May, 1995,

Thomas P. Hall, Regiater
Agent for Music Park, Ltd.
a Florida Limited Partner-
ship




STATE OF FLORIDA ) .0

2
]
-

BEFORE ME, the wundersigned authority, personally appearéﬁ

Gerhard Haag, who has produced his Florida Driver’s Licenage or
pasoport as identification., Upon being duly sworn, he deposed and

stated:

COUNTY OF CHARLOTTE )

1, My name ia Gerhard Haag.

2. I am President of Music Park Development, Inc., a Florida
corporation,

3. Mualc Park Development, Inc. is the general partner of
Music Park, Ltd., a Florida limited partnership.

4. The amount contributed and anticipated to be contributed
by the limited partners at this time totala $6,000,000.00.

5, The amount contributed and anticipated to be contributed
by the general partner totals $1,000,000.00.

6. Of the amounts epecified in paragraphe 4 and 5, the
partners have made the following contributicns to the capital of

the partnership:

A, Music Park Development, Inc. has contributed the
sum of Two Hundred Thirty-Five Thousand Seven
Hundred Fourteen Dollars and Twenty-Eight Cents
($235,718.28) to the capital of the partnership.

I, Gerhard Haag, have contributed the sum of Four
Hundred Seventy-0One Thousand Four Hundred Twenty-
Eight Dollars and Fifty-Six Cents (5471,428,56) to
the capital of the partnership plus:

{1) a contract for sale and vurchase of a
10.5 acre parcel of real property which
is located in Clearwater, Fleorida, which
ig to be purchased by the partnership for
development intoc a music park containing
a five-story recording studio,
residential homesites, roads, and other
amenities; and

the plans, specifications, blueprints,
and architectural renderings that he has
developed with respect to the park and
recording studio.




7.
capital
below:

A,

Carl E. Malmfeldt has contributed the sum of Ni
Hundred Forty-Two Thouoand Elght Hundred Fifty+
Seven Dollars and Twelve Cents (5942,857.12) to th
capital of the partnorahip.

Michael 1. Blakey will contribute his know
how, experlence and contacts in the music
industry in order to generate bookings for the
atudio facilitles and sales of residential
homesites and homes.

The partners have agreed to make the following additional
contributions at the times and in the amounts indicated

On September 1., 1995:

{1} Music Park Development, Inc, will pay the
partnership the s8sum of Two Hundred
Thousand Dollars ($200,000};

Gerhard Haag will pay the partnership the
sum of Four Hundred Thousand Dollare

{$400,000}; and

Carl E. Malmfeldt will pay the
partnership the sum o©of Eight Hundred
Thousand Dollars ($800,000);

On December 1, 1995:

{1) Music Park Development, Inc., will pay the
partnership the sum of One Hundred Wine
Thousand Two Hundred Eighty-Five Dollars
and Seventy-Two Cents ($109,285.72);

Gerhard Haag will pay the partnership the
sum of Two Hundred Eighteen Thousand Five
Hundred Seventy-One Dollars and Forty-
Three Cents ($218,571.43); and

Carl E. Malmfeldt will pay the
partnership the sum of Four Hundred
Thirty-Seven Thousand One Hundred Forty-
Two Dollars and Eighty-Five Cents
{$437,142.85) ;




-"\f‘
C.  On Januaxy 2, 1996 v% e
S ebdn
(1) Music Park Development, Inc. will pay the @ 554¥9
partnership the pum of Two Hundred 2 O
Thousand Dollars ($200,000); 2 o
at A
m
{2} Gerhard Haag wlll pay the partnership the f} =
sum of Four Hundred Thousand Dollars o
{$400,000); and
(3} carl B. Malmfeldt will pay the
partnership the pum of Eight Hundred
Thousand Dollars ($800,000);
D. on Maxch 1, 1996:
{1} Music Park Development, Inc., wlill pay the
partnership the sum of Two Hundred Fifty-
Five Thousand Dollars {$255,000);
{2) Gerhard Haag will pay the partnership the
sum of Five Hundred Ten Thousand Dollars
{$510,000); and
(3) carl E. Malmfeldt will pay the
partnership the sum of One Million Twenty
Thousand Dollars ($1,020,000).
E. On or after March 1, 1996, Gerhard Haag will
make such additional contributions, not to
exceed Three Million Dollars ($3,000,000) as
the partnership may need in order to complete
the construction of and in order to equip,
outfit, and furnish the recording studio in
accordance with the plans and specifications
that have been developed therefore.
8. No partner is required or can be compelled te make

contributions to the capital of the partnership in excess of those
gpecified in sections 3 and 4, above.

9, No partner is required or can be compelled to make loans
to the partnership.

10. This affidavit is given pursuant to section 620.108 (1) of
the Florida Revised Uniform Limited Partnership Act (1986).

11. I am familiar with the nature and effect of an affidavit.




UNDER PENALTIES OF PERJURY, I doclare Liat t Zforegofp jb‘?p‘
true and accurate. "

SWORN TO AND SUBSCRIBED BEFORE ME this ¢ 1995,

Name : was 2 HAlL
Notary Public - Stagé of Florida

Commission No.:

MY COMMISSION EXPIRES:

%Y Py, QFFICIAL NOTARY SEAL
Oyl THOMAS P HALL
s \Hf}z Q coumisaion NUMBER
B nlils X ce201571

Ty BT g MY COMMISSION EXP,
Or 1\9 MAY 14,1996




