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Office of Sceretary of State (State of Floridu)
Department of Corporntions :
P.O. Box 6327
Tallnhassce, FL 32314

RE: Ceificate and Agrecment of Limited Partnership of Scunlon Family Limited Parinership

Denr Sir or Modam:

Enclosed please find a "Certificate and Agreement of Limited Partnership of Scanlon
Family Limited Partnership” (in duplicate original) and attached aflidavits for recordation inyour .~ =
offices. Also enclosed is a check made payable to the "State of Floridn, Secretary of Statghin ‘
the amount of $1,785.00 to cover the filing fees (i.c., $35.00 filing fee plus maxinGripafficr

contrilution assessmient of $1,750.00). TR g
grga = 0
Lz, .
Please record one of the enclosed, and file-stamp and return the other in the cﬁﬁo’éﬁd sol - E _ \
nddressed stamped envelope. TR o
sy =
If you have any questions, please call either James P, Masclan, Esq. of this rgj'tﬁ‘e orihe
undersigned at (617)451-1500. Thank you for your assistance in this malter. =S o
Very truly yours,
Name  SVRS\AS MASELAN & JONES, P.C.
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Muy 31, 1995

Diane Cushing, Corporate Specialist

Office of Seccretary of State (State of Floridn)
Department of Corporations

P.O. Box 6327

Tallahassee, FL 32314

RE:  Certifiente and Agreement of Limited Partnership
of Seanlon Family Limited Partnership

Dear Ms, Cushing:

Enclosed please find a "Certificate and Agreement of Limited Parnership of Scanlon
Family Limited Partnership” and atinched affidavits for recordation in your offices. As
requested in your letter (No. 095A00026658). o copy of wiiich is enclosed, page 2 has affixed
to it a signature of the registered agent, and (he address of the principal office and the mailing
address of the partnership.  Also, Exhibit A states the value of the property contributed by the

limited partners.

If you have any questions, please call the undersigned at (617)451-1500. Thank you

for your assistance in this matter.
Very truly yours,
MASELAN & JONES, P.C.

i Mty

Edward L. Manchur
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FLORIDA DEPARTMENT Ol STATIES
Sandra B, Mortham
Suervlory of Stnle

May 25, 1995

EDWARD L. MANCHUR
MASELAN & JONES, P.C.
50 MILK STREET
BOSTON, MA 02109

SUBJECT: SCANLON FAMILY LIMITED PARTNERSHIP
Rel. Number: W95000011004

We have receivad your document for SCANLON FAMILY LIMITED
PARTNERSHIP and your check(s) totaling $1785.00. However, the onclosed
document has not been filed and is belng returnad for the following corraction(s):

Section 620.108, Florida Statutes, requires that limited parinership cerlificates
Include the malling address in addition to the Prlnclpal lace of business address,
Please correct your documant accordingly. |f the mailing address and principal

lace of business are one and the samse, please be sure this is clearly reflected
n your document.

The designation of the reglstered office and the registered agent, both at the
same Florida street address, must be contained within the document Pursuant to
Florida Statutes. The registered agent must sign accepting the designation as
required by Florida Statutes.

You must tell us the value of the property that you have listed as limited partners
contributlons.

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 cafi
(904) 487-6913.

Diane Cushing
Corporate Specialist Letter Number: 095A00026658

Division of Corporations - P.O. BOX 6327 -Tallahassee, lorida 32314
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CBRTI?ICJ\&‘B AND
AGREEMENT OF LIMITED PANTNERSHIP
CF
BCANLON FAMILY LIMITED PARTNERSBIIP

A FLORIDA LIMITED PARTNERSNIDP

This CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP
(somatimes referred to herailnafter as "Agracment") is entaored
into as of the 1st day of November, 1994, by John E. Scanlon and
Joan Scanlon, husband and wife, each of 4805 Griffin Boulevard,
Ft. Myars, Florida, as the Genaeral Partnors and Claas A Limlted
partners, and the individuals whose names are set forth on the
Limited Partner signature paga attached hereto, as the Class B
Limited Partners, pursuant to the provislons of the Florida

Uniform Limited Partnership Act, on the following taerms a'_ﬁ'c?g &
conditions: gy o
i e
w2
BECTION 1 ~ THE PARTNERSHIP EY G [ !
e m
1.1 9rganization. The Partners heraby agree to orgg":}‘z% O

the Partnership as a limited partnership pursuant to tha in—
provisions of the Act and upon the terms and conditions séi‘l:.’;fo th

in this Agreement. =" o
1.2 partnership Name. The name of the Partnership shall i‘:;e

Scanlon Family Limited Partnership, a Florida Limited Partnership
and all business of the Partnership shall be conducted in such
nama. The General Partner(s) may change the name of the
Partnership upon ten (10) days notice to the Limited Partners.
The Partnership shall hold all of its property in the name of the
Partnership {or a nominee realty trust whose sole beneflciary is
the Partnership), and not in the name of any Partner.

1.3 Purpeose. The purpose of the Partnership is to acquire,
improve, lease, operate, hold and dispose of real properties for
investment including businesses located thereon and affillated
therewith, and to engage in any and all activities related or
incidental thereto, including specifically the parcels cf real
property (and businesses associated therewith) described on
Exhibit A. The Partnership shall engage in no other business
without the express unanimous consent of all Partners.

1.4 Principal Place of 3usiness. The principal place of
business of the Partnership shall be Ft. Myers, Florida at a

street address to be selected by the General Partner. The
General Partner(s) may change the principal place of business of




the Partnerohlp to any other place within Florida upon ten (10) days
notico to tho Limited Partners. The malling address and principal
place of busineosn of tho Partherahip shall be 480% Qrifrin Boulovard,
Fort Myors, Florida,

1.5 Torm. The term of the Partnership shall commence on the
date thio cortificate of limited partnorship (the "Ceorxtificatev) in
filed in the office of the Socratary of State for the State of
Florida in accordance with the Act and ophall continue until the
winding up and llquidation of the Partnership and ites businens is
comploted f[ollowing a Liquidating Event, ags provided in Sectlon 11
horeof, Prior to the tima that the Cortificate ig filed, no Person
shall ropresent to third parties the oxistence of the Partneorshlp or
hold himgelf out as a Partner.

1.6 Filings; Agont for Hervice of Proceno.

{a) 'The General Partner (s} shall caupe the Certificate to
be filed in the office of the Sccretary of State Lor the State of
Florida in accordance with the provipions of the Act. The G@ﬁarat‘
Partner{s) shall take any and all other actions reasonably nlizBppady
to purfect and maintain the status of the Partnorship as a limited-
partnership under the lawa of the State of Florida. The Geneiai 2T
Partnor (s) shall cause amendments to the Certificate to be f£iléd l
whenever required by the Act. Such amendments may be executé” By
General Partner. The General Partner(s) ghall cause a cerLi% gopycj
of the Certificate and any amendments thereto to be recordedlinﬂLh :
office of the county recorder in every county in which the ﬁir-
Partnership owns real property. iR ég

{b) The General Partner{s} shall execute and cause to be
filed original and all amended Certificates and shall take any and
all other actiong as may be reagsonably necessary to perfect and
maintain the status of the Partnership as a limited partnership or
similar type of entity under the laws of any other gtates or
jurisdictions in which the Partnership engages in business,

13a1
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(e) The agent for service of process on the Partnership
shall be John E. Scanlon or any succegssor as appointed by the General
Partner(s). The registered agent is John E, Scanlon located at 4808
Griffin Boulevard., Fort Myers, Florida. John E. Scanlon hereby
accepts his designation as reglstered agent:

John E. “Scanlcn

{(d) Upon the dissolution of the Partnership, the General
Partner{s) {or, in the event there is no remaining General Partner,
any Person elected pursuant to Section 11.2 hereof} shall promptly
exacute and cause to be filed certificates of dissolution in
accordance with the Act and the laws of any other states or
jurigdictions in which the Partnership has filed certificates.

1.7 Independent Activitiea. Each General Partner and each
Limited Ppartner may, notwi .hstanding this Agreement, enqgage in

2




whataver activitios thoy choosa, whether the same or compatitivae
with the Partnorship or otharwise, without having or incurring
any obligation to offor any interast in such activities to tho
Partnorship or any Partner., Nolthor this Agrecmant nor any
activity undertakon pursuant haereto shall prevent any Partnar
from aengaging in such activition, or require nn¥ Partnar to

P

parmit the Partnorship or any Partnor to participato in any such
activities, and as a material part of tha conslideration for the
exacution of this Agreement by such Partney, each Partner horeby
walves, rellnquishes, and renounces any such right or claim of

partlcipation.

1.8 Dpefiinitions. capitalized words and phrases usod in
this Agreemont have the following meanings:

(a) "Act" means the Florida Jniform Limited
rartnarship Act, as saet forth in the General Laws of Florida, as
amended from time to time (or a~v corresponding provisions of

succeeding law).

(b) "Adjusted cCapltal Account Deficit" means, with
regpect to any Interest Holder, the deficit balance, if any, in
such Interest Holder’s Capital Account as of the end of the
relevant fiscal year, after giving effect to the following
adjustments:

(i) Credit to such Capital Account any amounts
which such Interest Holder is obligated to restore pursuant to
any provision of this Agreement or is deemed to be obligated to
restore pursuant to the penultimate sentence of Regulations
Section 1.704-1(b) (4) (iv) (£f) or would be deamed obligated to
raestore if Partner Loan Nonrecourse Deductions were treated as
Nonrecourse Deductions; and

(ii) Debit to such Capital Account the items
described in Sections 1.704-1(b) (2) (ii) (d) (4), 1.704-
1(b) (2) (i1) (d) (5), and 1.704-1(b} (2) (i1)(d) (6) of the
Regulations.

The foregoing definition of Adjusted Capital Account

Deficit is intended to comply with the provisions of Sectlon
1.704=1(b} (2) (ii) (d) of the Regulations and shall be interpreted

consistently therewith,

{c} "Adjusted Capital Contributions" means, as of any

day, an interest Holder‘’s Capital Contributions adjusted as
follows:

(i) Increased by the amount of any Partnership
liabilities which, in connection with distributions pursuant to
Sections 4.2 and 11.2 hereof, are assumed by such Interest Holder



or are socuraed by any Partnership Proporty distributed to such
Intereat Holdaor;

(1) Increased by any amounts actually pald by
auch Interest Holder to any Partnorship lender pursuant to the
torms of any Assumption Agreeomant; and

{111) Reducod by the amount of cash and the CGross
Asset Value of any Partnership Property distributed to such
Interest Holdor purswant to Sections 4.2 and 11.2(d) hereof and
the amount of any liabilitiaes of such Interast Holdeor assumed by
the Partnaershlp or which are secured by any preperty contributed
by such Interest Helder to the Partnership.

In the event any Interest Holder transfers all or any
portion of his Interest in accordance with the terms of this
Agreemaent, his transferee shall succeed to the Adjusted Capltal
Contribution of the transferor to the extent it raolates to tho
transferred Interast.

(d) "afriliate'" means, with respect to any Person, (i)
any Person directly or indirectly controlling, controlled by or
under common control with such Person, (i1i) any Person owning or
controlling 10% or more of the outstanding voting interests of
such Person, (il) any officer, director, or general partner of
such Person, or (iv) any Person who is an offlcer, director,
general partner, trustea, or holder of 10% or more of the voting
interests of any Person described in clauses (i) through (iii} of
thls sentence.

{e) "pAareement" or "pPartpnership Aareement" means this
Certificate and Agreement of Limlted Partnership, as amended from
time to tima. Words such as "herein,! "herelnafter," "hereof, "

"hereto," and '"hereunder" refer to this Agreement as a whole,
unless the context otherwise requires.

(£) "Assumption Agreement" means any agreement among

the Partnership, any of the Partners, and any Person to whom the
Partnership is indebted pursuant to a loan agreement, any seller
financing with respect to an installment sale, a reimbursement
agreement, or any other arrangement (collectively referred to as
a "loan" for purposes of this Agreement) pursuant to which any
Partner expressly assumes any personal liability, whether by way
of guaranty or otherwise, with respect to such loan. The amount
of any such loan shall be treated as assumed by the Partners for
all purposes under this Agreement in the proportions set forth in
such Assumption Agreement and thair respective amounts so assumed
shall be credited to their respective Capital Accounts pursuant
to Section 1.8(g) (i) hereof. To the extent such loan is repaid
by the Partnership, the Partners’ capital Accounts shall be
debited with their respective shares of the repayments pursuant
to Section 1.8(g)(ii) hereof. To the extent such lcan is repaid

4




by some or all of tho Partners from their own fundso, there shall
bao no adjustmonts to thair Capltal Accounts.

(g) "capjtol Account" means, with respect to any
Ganaoral Partner or Intereost Holder, the Capltal Account
maintained for such Parson in accordancoe with the following
proviasions:

(1) To each Porson’s Capltal Account thore shall
bo creditad such Parson’s Capital Contributions, such Person’s
distributive share of Profits and any ltems in the nature of
income or gain which are specially allocated pursuani: to Section
3.3 or Sectlon 3.4 hereof, and tha amount of any Partnership
liabilities assumed by such Parson or which are sacured by any
Proparty diastributed to such Person.

(i1) To each Person’s Capital Account there shall
be debited the amount of cash and the Gross Asset Value of any
Proparty distributed to such Person pursuant to any provision of
this Agreement, such Person’s distributive share of Losses and
any ltems in tho nature of expenses or lossas which are specially
allocated pursuant to Section 3.3 or Section 3.4 hereof, and the
amount of any llabilities of such Parson assumed by thae
Partnershlp or which are mecured by any property contributed by
such Paerson to the Partnership.

(114) 1In the event all or a portien of an
interest in the Partnership is transferred in accordance with the
terms of this Agreement, the transferee shall succeed to the
capital Account of the transferor to the extent it relates to the

transferred interest,

(iv) In determining the amount of any liability
for purposes of Sections 1.8(c) (i), 1.8(c)(iil), 1.8(g)} (i), and
1.8(g) (i1) hereof, there shall be taken into account Code Section
752(¢) and any other applicable provisions of the Code and

Regulations.

The foregoing provisions and the other provisions of
this Agreement relating to the maintenance of Capital Accounts
are intended to comply with Regulations Section 1.704-1(b), and
shall be interpreted and applied in a manner consistent with such
Requlations. In the event the General Partner(s) shall determine
that it is prudent to modify the manner in which the Capital
Accounts, or any debits or credits thereto (including, without
limitation, debits or credits relating to liabilities which are
secured by contributed or distributed property or which are
assumed by the Partnership, General Partner(s), or Interest
Holders), are computed in order to comply with such Regulations,
the General Partner(s) may make such modification, provided that
it is not likely to have a material effect on the amounts
distributable to any Person pursuant to Section 11 hereof upon

5




tha dlssolution of the Partnershlp. The Ganoral Partner(s) also
shall (i) make any adjustmento that are nocassary or appropriato
to mailntaln aquality betwoon tho Capltal Accounts of the Partnars
and Interost Holders and the amount of Partnorship capltal
rafleocted on the Partnership’s balance sheet, as computed for
book purposes, in accordance with Rogulations Sectlon 1.704-

1{b) (2) {iv) (q), and (i1} make any appropriate modifications in
tho evont unanticipated ovants might otherwlse causo this
Agreoment not to comply wlth Rogulations Section 1.704-1(b).

(h)y “capltal contributions" means, with respoct to any
Ganeral Partner or Interest Holdor, tha amount of monay and tha
initial Gross Asset Value of any proparty {(other than money)
contributed to the Partnership with respect to the interest In
the Partnership held by such Person. Tha principal amount of a
promissory notao which is not readilly traded on an established
securities market and whieh iz contributed to the Partnership hy
the maker of the nota shall not be included in the Capital
Account of any Person until the Partnership makes a taxable
disposition of the note or until (and to the extent) principal
payments are made on the note, all in accordance with Regulations

Section 1.704-1(b) (2) (iv) (d) (2).

(1) "ca * means any sale, axchange or
other disposition of Partnership Property or any financing or
refinancing with respect to Partnership Property.

) "Codae" means the Internal Revenue Code of 1986, as
amended from time to time (or any corresponding provisicns of
succeeding law}.

(k} "Depreciation" means, for sach fiscal year or
other period, an amount ecqual to the depreciatien, amortization,
or other cost recovery deduction allowable with respect to an
asset for such year or other period, except that if the Gross
Asset Vale of an asset differs from its adjusted basis for
federal inceme tax purposes at the beginning of such year or
other period, Depreciation shall be an amount which bears the
same ratio to such beginning Gross Asset Value as the federal
income tax depreciation, amortization, or other cost recovery
deduction for such year or other period bears to such beginning
adjusted tax basis; provided, however, that if the federal income
tax depreciation, amecrtization or other cost recovery deduction
for such year is zero, Deprecation shall be determined with
refarence to such beginning Gross Asset Value using any
reasonable method selected by the General Partners.

(1) "General Partner" means any Person who (i) is
referred to as such in the first paragraph of this Agreement or
has become a General Partner pursuant to the terms of this
Agreement, and (ii) has not ceased to be a General Partner




pursuant to tho terms of this Agreement. “Canoral Partnors"
means all such Persons.

(m) "Groos Agsaot Valug" moeans, with raspect to any
asset, the asset’s adjustod basils for fedoral income tax
purposes, coxcept as follows:

(1) The initial Grosa Asset Value of any asmset
contributad by a Partnar to the Partnership shall be the gross
folr market valuo of such assot, as dotermined by the
contributing Partner and the Partnership:;

(11) The Gross Asset Value of all Partnaership
assaets shall be adjusted to equal thelr raspective gross fair
market values, as determined by the Genaeral Partners, as of the
following times: (A) the acquisition of an additiocnal interest in
the Partnership by any new or exlsting Partner in exchange for
more than a gq pinimlg Capital Contribution; (b) the distribution
by the Partnership to a General Partner or Interest Holder of
more than a de minimis amount of Property as consideration for an
interest in thae Partnership; and (c) the liquidation of the
Partnership within the meaning of Requlations flection 1.704-
1(b){2) (ii) (g); provided, howevar, that adjustimants pursuant to |
clauses (a) and (b) abeove shall be made only Lf the General
Partners reasonably determine that such adjustments are necessary [
or appropriate to reflect the relative economic interests of the '
General Partners and Interest Holders in the Partnership:

(1iii) The Gross Asset Value of any Partnership
asset distributed to any General Partnar or Interes: Holder shall
be the gross fair market value of such asset on the date of

distribution; and

{(iv) The Gross Asset Values of Partnership assets
shall be increased (or decreased) to reflect any adjustments to
the adjusted basis of such assets pursuant to Code Section 734 (b)
or Code Section 743(b), but caly to the extent that such
adjustments are taken jinto account in determining capital
Accounts pursuant to Regulations Section 1.704-1(b) (2) (iv) (m) and
Saction 3.3(f) hereof; provided, however, that Gross Asset Values
shall not be adjusted pursuant to this Section 1.8(m) (iv) to the
extent the General Partners determine that an adjustment pursuant
to Section 1.8(m){iil) hereof is necessary or appropriate in
connection with a transaction that would otherwise result in an
adjustment pursuant to this section 1.8(m} (iv).

a et i

If the Gross Asset Value of an asset has been
determined or adjusted pursuant to Section 1.8(m) (1), Section
1.8{m) (ii), or Section 1.8{m) (iv) hereof, such Gross Asset Value
shall thereafter be adjusted by the Depreciation taken inte
account with respect to such asset for purposes of computing
Profits and Losses.




(n) "Intarggt" means an ownorshilp intorest in the
Partnership by a Limlted Partnoer pursuant to Section 2.2 haroof,
including any and all benofits to which tho helder of such an
interest may be entitled as provided in thla Agroament, togethor
with all obligations of such Parson to comply with tho tarms and
provisions of this Agreoment.

{o) "Intercpt Holder" means any Person who holds an

Intorest, rogardless of whather such Person has boen admittod to
the Partnership as a Limited Partnor. "Interest Holders" means
all such Persons. For purposes of this Agraeoment, whenavor an
allocation is required to be made to a Class A Limited Partner,
or a Class B Limited Partner, that allocation shall be made by
treating an Interest Holdor of such class as a Partner of that

class.

(p) “Limited Partner" means any Person (1) whose name
Is set forth on the slgnature page hereof attached hereto or who
has become a Limited Partner pursuant to the terms of this
Agraement, and (ii} who holds an Interest. "Limited Partners"
means all such Persons. All refarences Iln this Agreement to a
majority in interest or a specified parcentage of the Limited
Partners shall mean Limited Partners whose combined interests
represant more than 50% or such spacified percentagae,
raspactively, of the Interests then held by all Limited Partners.
A "Class A Limited Partner" means a Person listed as such on the
signature page hereof or his successor. A "Class B Limited
Partner" means a Person listed as such on the signature page
hareof or his successor.

(@) " G t " means initially John E.
Scanlon, or any successor to sald Person elected to serve in his

place.

(r) "Net Cash From Operatlions" means the gross cash

proceeds from Partnership operations for its taxable year less
the portion thereof used to pay or establish reserves for all
Partnexrship expenses, debt payments, capiltal improvements,
replacements, and contingencies, all as determined by the General
Partners. "Net Cash From Operaticns" shall not be reduced by
depreciation, amortizatien, cost recevery deductions or similar
allowances, but shall be increased by any reductions of reserves

previously established.

{3} "Net Cash From Sales or Refinancings" means the

net cash proceeds from all sales and other dispositions (other
than in the ordinary course of business) and all refinancings of
Property, less any portion thereof used to establish reserves,
all as determined by the General Partners. "Net Cash From Sales
or Refinancings" shall include all principal and interest
payments with respect to any note or other obligation received by
the Partnership in connection with sales and other dispositions
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{othor than in tho ordlnary courna of buainess) of Partnarship
Proparty.

(t) "Nonrogoursg Doductlong" has tha meanlng sat forth
In Sactlion 1.704=1(b)(4) {iv) (b) of the Reogulations. Tho amount
of Neonrecoursa Daductions for a Partnarshlp fiocal yoaar aquals
tha not incroase, LIf any, in tha amount of Partnorship Minimum
Galn during that floonl year, detarminod accordlng to the
provisions of Section 1,704=1(b) (4) (iv) (b) of the Regulatlions.

(w) ! 8q Dedugtiony" moans any
Partnarahlp decductions that would be Nonrecourse Deductlons if
they were not attributable to a loan made or guaranteed by a
Partner or Interest Holder within the meanin? of Ragulations
Saction 1.704-1(b)(4)(iv)(g) (or, if Regulations Section 1.704-
1(b) (4) (iv) (h) becomes applicable to the Partnership, a Person
ralated to a Partner or Interest Holdar within the moeaning of

such Section of the Regulatlons.)

{v) "Partners" means all General Partners and all
Limited Partners, where no distinctien is required by the context
in which the term is usad herein. "“Partner" means any one of the
Partners. All references in this Agreement to a majority in
interest or a specified percentage of the Partners shall mean
Partners who are entltled to recelve more than 50% or such
apacified percentage, respactively, of any distributions pursuant
to Section 4.1(b) hereof.

(w) "Partnership" means the partnership formed
pursuant te thils Agreement and the partnership continuing the
business of this Partnersiulp in the event of dissolution as

herein provided.

(x) "pPartnership Minimum Gain'" has the meaning set
forth in Section 1.704-1(b) (iv) (c) of the Regulations.

(y) "Person" means any individual, partnership,
corporation, trust, or other entity including a then existing
Partner or Interest Holder.

(z) "Profits" and “Losses" means, for each fiscal year
or other period, an amount equal to the Partnership’s taxable
income or loss for such year or period, determined in accordance
with Code Section 703(a} (for this purpose, all items of income,
gain, loss, or deduction required to be stated separately
pursuant to Code 703(a)(l) shall be included in taxable income or
loss), with the following adjustments:

(i) Any income of the Partnership that is exempt
from federal income tax and not otherwise taken into account in
computing Profits or Losses pursuant to this Section 1.8(z) shall
be added to such taxable income or loss;
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(11) Any oxpenditures of tha Partnorship
doseribed in Coda Saectlon 705(a) (2)(B) or troated as Code Sactlon
705(n) (2) (B) expenditures pursuant to Regulations Sactlon 1.704-
1(b) (2) (iv) (L), and not otherwise taken into account in computing
Profits or Losses pursuant to this Section 1.8{(z) shall ba
subtracted from such taxable incoma or loss;

(1il) In the avent tho Gross Asset Value of any
Partnership asset is adjustod pursuant to Section 1.8(m)(ii) or
Saction 1.8(m) (1il) heraof, the amount of such adjustment shall
be takan into account as gain or loss from the disposition of
such ammet for purposes of computing Profits or Lossas;

(iv) Gain or loss rosulting from any dispoaltion
of Property with reaspect to which galn or loss is recognized for
federal income tax purposes shall be computed by reference to the
Gross Asset Value of the property dispesed of, notwithstanding
that the adjusted tax basis of such property differs from its
Gross Asset Value:

(v} 1In lieu of the depreciation, amortizatlon,
and other cost recovery deductions taken inteo account in
computing such taxable income or loss, there shall be taken into
account Depreclation for such fiscal year or other period,
computed 1in accordance with Section 1.8{k) hereof:; and

(vi) Notwithstanding any other provision of this
Section 1.8(z), any items which are specially allocated pursuant
to Section 3.3 or Section 3.4 hereof shall not be taken into
account in computing Profits or Losses.

{aa) "Property" means all real and personal property
acquired by the Partnership and any improvements thereto.

{ab) "Regulations" means the Income Tax Regulations
promulgated under the Code, as such regulations may be amended
from time to time (including corresponding provisions of
succeeding regulations and temporary requlations).

(ac) "Transfer" means, as a houn, any voluntary or
inveluntary transfer, sale, pledge, hypothecation, or other
disposition and, as a verb, veluntarily or inveoluntarily to
transfer, sell, pledge, hypothecate, or otherwise dispose of.

SECTION 2 - PARTNERS‘’ CAPITAL CONTRIBUTIONS
2.1 General Partners. The name, address, percentage

interest, and initial Capital Contribution of the initial General
Partner(s) is as follows:
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Percentagae Capltal
Intoxogt

Name
John E. Scanlon 1% Parcels of Real Proparty
and Joan Scanlon and Ilmprovaments thareon as
jointly with a doscribaed on attached
right of survivorship Exhibit A (and businessan
4805 Griffith Dlvd, assoclatod tharewith).
Fort Myars, Florida

2.2 Limited partners. The names, addressaes, and initial

Capltal Contributions of the Limlited Partners are set forth on
tha Limited Partner signature page of this Agreaement.

2.3 Qther Matters.

(a) Except as otherwise provided in this Agreement, no
Partner shall demand or recelve a return of his Capital
Contributions or withdraw from the Partnership without the
consent of all Partners. Under circumstances requiring a return
of any Capiltal Contributicnas, no Partner shall have the right to
recelve property other than cash except as may be speclifically
provided herein.

(b} No Partner shall receive any interest, salary or
drawing with respect to his Capital contributions or his capital
Account or for services rendered on behalf of the Partnership o»
otherwise 1n his capacity as a Partner, except as otherwise
expressly provided in this Agreement.

{c) Except as otherwise expressly previded in tnis
Agreament or by an Assumptieon Agreement, no Limited Partner shall
be liable for the debts, llabilities, contracts or any other
obligations of the Partnership. Except as otherwise provided by
this Agreement, any other agreements among the Partners, or
applicable state law, a Limited Partner shall be liable only to
make his Capital Contributions and shall not be required to lend
any funds to the Partnership or, after his Capital Contributions
have been paid, to make any additional contributions to the

Partnership.

SECTION 3 -~ ALLOCATIONS AND GUARANTEED PAYMENTS

3.1 Profits. After giving effect to the special
allocations set forth in Sections 2.3 and 3.4 hereof, Profits for
any fiscal year shall be allocated in the following order and

priority:

{(a) At all times, 96% to the Class A Limited Partners,
3% to the Class B Limited Partners and 1% to the General
Partners: provided, however, that notwithstanding the foregoing
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in this Soction 3.1(a), Profits arising from a Caplital
Traneaction shall, at all times, bo allocnted 99% to tha Clasp B
Limltod Partnora, 1% to tho General Partnors.

3.2 Lognaen. After glving offect to the speaial allocations
sat forth in Sections 3.3 and 3,4 horeof, Lossea for any fiscal
voar shall be allocated an set forth in Beotlon 3.2({(a) below,
subjoct to the limitation Iin Saction 3.2(b) below,.

(n) Lossea for any flscal year shall bo allocated in
the fellowing ordor and priority:

(i) At all times, 96% to the Class A Limited
Partnars, 3% to the Class B Limited Partners and 1% to the
Genaral Paritnarsd.

(b} The Losses alleocated pursuant to Sectlon 3.2{a)
heraof shall not exceed the maximum amount of Losses that can be
s0 allocated without causing any Interest Holder to have an
Adjusted Capital Account Defleit at the end of any flacal year,
All Losses in axcess of the limitations set forth 1n this Sactlon
3.2(b} shall be allocated to tha Genaral Partners.

3.3 Special Allocations. The following special allocations
shall be made in the following order:

(a) Minimum Gain Chargeback. Notwithstanding any
other provision of this Section 3, if there is a net decrease in
Partnership Minimum Gain during any Partnership filscal year, each
Interest Holder who wWould otherwise have an Adjusted capital
Account Deficit at the end of such year shall be specially
allocated items of Partnership income and gain for such year
{and, 1f necessary, subsequent years) in an amount and manner
sufficient to eliminate such Adjusted Capital Account Deficit as
quickly as possible. The items to be so allocated shall be
determined in accordance with Section 1.704-1(b) (4) (iv) (e) of the
Regqulations. This Section 3.3(a) is intended to comply with the
minimum gain chargeback requirement in such Section of the
Requlations and shall be interpreted consistently therewith.

(b) Qualified Income Offsat. In the event any

Interest Holder unexpectedly receives any adjustments,
alleccations, or distributions described in Sections 1.704-

1(b) (2) (ii) (d) (4), 1.704-1(b) (2} (ii)(d)(5), or 1.704-

1(b) (2) (ii) (d) (6) of the Requlations, items of Partnership income
and gain shall be specially allocated to each such Interest
Holder in an amount and manner sufficient to eliminate, to the
extent required by the Regulations, the Adjusted Capital Account
Deficit of such Interest Holder as guickly as possible, provided
that an allocation pursuant to this Section 3.3(b) shall be made
only if and to the extent that such Interest Holder would have an
Adjusted Capital Account Deficit after all other allocations
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provided for in this Soction 3 have boon tontatively made ao if
this Section 3.3(b) weora not in the Agroemont,

{c) dxoon Ingome AlJoeation. In the event any
Intorest Holder has a defleit capltal Account at the end of any
Partnurshlp fiscal year which is In excess of the sum of (i) the
amount such Intercst Holder ls obligated to restore pursuant to
any provislon of thls Agraement, (il) the amount such Intorast
Holdar la deemed to bo obligatad to restore pursuant to the
perriltimate sentence of Regulations Section 1.704=1(b) (4) {iv) (L),
and (il1i) the amount such Interost Holder would ba deomed
obligated to rastore If Partner Loan Nonrecourse Deductions were
troated as Nonrecourse Deductions, each such Interest Holder
shall be specially allocated items of Partnership income and gain
in the amount of such excess as quickly as possible, provided
that an allocation pursuant to this Section 3.3{(c) shall be made
only 1f and to the extent that such Interest Holder would have a
defleit capital Account in excess of such sum after all other
allocations provided for in thls Section 3 have been made as if
Section 3.3(b) hereof and this Sectlon 3.3(c) were not in the

Agreement.

{d) oOnrogo e t . Nonrecourse Daductions
for any fiscal year or other period shall be specially allocated
1% to the General Partners and 99% to the Interest Holdars.

(a) artner Loa onracourse Deductions. Any Partner
Loan Nonrecourse Deductlions for any fiscal year or other period
shall be allocated to the Partner or Interest Holder who bears
the risk of loss with respect to the lean to which such Partner
Loan Nonrecourse Deductions are attributable in accordance with
Regqulations Section 1.704-1(b)(4) (iv) (g) (or Regulations Section
1.704=-1(b) {4) {iv) (h) if such Section of the Regulations becomes
applicable to the Partnership).

{(f) gection 754 Adjustments. To the extent an

adjustment to the adjusted tax basis of any Partnership asset
pursuant to Code Section 734(b) or Code Section 743(b) is
required, pursuant to Regulations Section 1.704-1(b)(2) {iv) (m),
to be taken inte account in determining Capital Accounts, the
amount of such adjustment to the Capital Accounts shall be
treated as an item of gain {if the adjustment increases the basis
of the asset) or loss (if the adjustment decreases such basis)
and such gain or less shall be specially allocated to the General
Partners and Interest Holders in a manner consistent with the
manner in which their cCapital Accounts are required to be
adjusted pursuant to such Section of the Regulations.

(g) Deficit capital Account Reduction. Subject to the

remaining provisions of this Section 3.3, Profits arising from a
Liquidating Event shall be allocated, first to the General
Partners in accordance with their General Partner Interests in an
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amount necassary to bring the capltal acceount balances of tho
Genaral Partnora in tho same proportion as tho General Partners'’
Interests are te tho Interants of tho Intarast [lolders, and
pocond in accordance with Sectlon 3.1(a).

3.4 cCurative pllooations. The allocations sot forth in
Soctions 3.2(b)} (last sentence), 3.3(a), 3.3(b), 3.3(¢), 3.3(d),
and 3.3{a) hareof (the "Regulatory Allocations") are intended to
comply with certain raguiromonts of Regulations Section 1.704~
1(b). Notwithstanding any other provision of this Section 3
(other than Regulatory Allocations), the Regulatory Allocations
ghall be taken into account in allocating other Profits, Losses,
and items of lncome, galns, loss, and deduction among the Geoneral
Partners and Interest Holders so that, to tha extent possible,
the net amount of such allocations of other Profits, Losses, and
othar items and the Regulatory Allocations to each Genaral
Partner and Interest Holder shall be equal to the net amount that
would have bean allocated to each such General Partner and
Interast Holder if the Regulatory Allocations had not occurred.
Notwithstanding the preceding sentence, Regulatory Allocations
relating to (a) Nonrecourse Deductions shall not be taken into
account except to the extent that there has bean a reduction in
Partnership Minimum Gain, and (b) Partner Loan Nonrecourse
beductions shall not be taken into account except to the extent
that there would have been a reduction in Partnership Minimum
Gain if the loan to which such deductions are attributable were
not made or guaranteed by a Partner or Interest Holder within the
meaning of Regulations Sectilon 1.704-1(b) (4) (iv)(g) (or, if
Regulations Section 1.704-1(b)(4) (iv)} (h) becomes applicable to
the Partnership, a Person related to a Partner or Interest Holder
within the meaning of such Section of the Regulations).

3.5 Other Allocation Rules.

(a) For purposes of determining the Profits, Losses,
or any other items allocable toc any periocd, Profits, Losses, and
any such other items shall be determined on a daily, monthly, or
other basis, as determined by the General Partner{s) using any
permissible method under Codo Section 706 and the Regulations

thareunder.

(b} All allocations to the General Partner(s), the
Class A Limited Partners and the Class B Limited Partners,
respectively, pursuant to this Section 3 shall, except as
otherwise provided expressly herein, be divided among the
respective Partners in any such class of Partners in proportion
to the capital contributions made respectively by the General
Partners, the Class A Limited Partners or the Class B Limited
Partners, as the case may be.

(c) Except as otherwise provided in this Agreement,
all items of Partnership income, gain, loss, deduction, and any
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othor allocations not otherwlso providoed for shall be divided
among the Genoral Partners and Intorest Holders in the sameo
proportions as they shara Profits or Losses, as the caso may be,
for the yoar.

(d) Tha Partnars aro aware of ‘che incoma tax
consequences of the allocations mada by thig Soction 3 and hereby
agrea to be bound by the provislons of this Section 3 In
roporting their shares of Partnership income and logs for income

tax purpcsaes.

3.6 Tax Allocations: Codo Begtion 704{c). In accordance
with Code Sectlion 704(c) and the Regulations thereunder, incoue,
gain, loas, and deduction with respect to any property
contributed to the capital of the Partnershlp shall, solely for
tax purpcses, be allocated among the General Partners and
Interest Holders so as to take account of any variation between
the adjusted basis of such property to the Partnership for
federal income tax purpeosas and its initial Gross Asset Value
{computed in accordance with Saction 1.8(m) (i) hereof).

In the event the Gross Asset Value of any Partnership asset
is adjusted pursuant to Section 1.8(m)(ii) hereof, subsequent
allocations of income, gain, loss and deduction with respect to
sueh asset shall take account of any variation between the
adjusted basis of such asset for federal income tax purposes and
its Gross Asset Value in the same manner as under Code Section
704 (¢) and the Regulations thareunder.

Any elections or other decisions relating to such
allocations shall be made by the General Partner(s} in any manner
that reasonably reflects the purpose and intention of this
Agreement. Allocations pursuant to this Section 3.6 are solely
for purposes of federal, state, and local taxes and shall not
affect, or in any way be taken into account in computing, any
Person’s Capital Account or share of Profits, Losses, other
items, or distributions pursuant to any prevision of this

Agreement.,

3.7 Guaranteed Payments.

(a) The Class A Limited Partners will receive annually
a guaranteed payment (within the meaning of Section 707(c) of the
Code), determined without regard to the Partnership’s income, of
Two Hundred Twenty-Six Thousand Seven Hundred Forty-Nine and
00/100 Dollars ($226,749.00), payable on or before the last day
of the Partnership’s accounting year. No interest shall accrue
on any timely made guaranteed payment.

(b) The General Partners will receive annually a
guaranteed payment (within the meaning of Section 707(c) of the
Code), determined without regard to the Partnership’s income, of
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Two Thousand Thrao Hundred Sixty-Two and 00/100 Dollara
{$2,262.00}), payable on or bafore tho last day of the
Partnership’oc accounting year. No interest shall accrue an any
timely made guaranteed paymant.

(o) No guaranteod paymant will bae mada 1f the
Partnorship 1o Inseolvent, if it would become insolvent upon
making the payment, or if tha Ganoral Partners and the Class A
Limltod Partners agrea that distribution of the guarantaed
paymont would ba Injurious to the Partnership’s business. If any
guaranteed payment is not timaly made, the following shall occur:
(1) such guarantead payment will be accrued on behalf of the
Genoral and Class A Limited Partners, respectively, and will be
pald at tho earliest time when the Partnership is not inasolvent,
it will not become insolvent by such payment, and the General and
Class A Limited Partners agree that the Partnership’s business
will not be injured, (ii} such accrued guaranteed payment will
acerue interest at the highast prime interest rate charged on tho
first date such payment was initlally to hava been made, by the
bank with which the Partnershlp has its primary checking account,
and (iiil) until the overdue guaranteed payments (plus interest if
any) are mada, no Partnership cash or property may be distributed
to or withdrawn with raspect to any Partner, other than for
paymants to a Partner not in his or her capacity as a Partner
(such as for salary, rent or interest).

SECTION 4 = DISTRIBUTIONS

4.1 let cash From Operations. Except as otherwise provided
in section 11 hereof, Net Cash From Operation, if any, shall be
distributed within ninety (90) days after the close of the
Partnership’s taxable year in which such Net Cash From Operation
is realized, in the followinyg order and priority:

{(a) First, 96% to the Class A Limited Partners, 1% to
the General Partners and 3% to the Class B Limited Partners,
until the Interest Holders receive the maximum amount they can
receive without causing them to suffer an Adjusted Capital
Account Deficit;

(b) The balance, if any, 100% to the General Partners.

4.2 Net Cash ¥rom Sales or Refinaneings, Except in the

case of a Ligquidating Event as defined in Section 11 hereof, Net
cash From Sales or Refinancings shall be distributed, at such
times as the General Partner(s) may determine, in the following

order and priority:

{a} First, 1% to the General Partners and 99% to the
Class B Limited Partners, until the Class B Limited Partners
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rocelve the maximum amount they can rocelve without causing them
to suffer an Adjustad Capital Account Deficit; and

{(b) The balanca, if any, 100% to the General Partnerso.

4.3 PDavin It b q _Po B and A 0 QLD .
All distributlons to the General Partner(s), the Class A Limited
partners, and tho Class B Limited Partnors, respectively,
pursuant to this Section 4 shall, exceopt as otherwise oxprassly
providad horein, be divided among the respactiva Partnars in any
such class of Partnora in proportion to the capital contributions
made raespoctively by the Ganeral Partnors, the Class A Limited
Partners or the Class B Limited Partners, as the case may be.

4.4 ounts thheld. All amounts withheld pursuant to the
Code or any provision of any state or local tax law with respect
to any payment or distribution to the Partnership, the General
Partner(s) or the Interast Holders shall be treated as amounts
distributed to the Ganeral Partner(s) or Interest Holders
pursunnt to this Sectien 4 for all purposes under this Agreement.
The General Partner(s) may allocate any such amounts among the
Ganeral Partner(s) and Interest Holders in any manner that is in
accordanca with applicable law.

BECTION 5 - MANAGEMENT

5.1 thority of the Gene tner{s). Except to the
extent otherwlse provided herein, the General Partner(s) shall
have the sole and exclusive right to manage the business of the
Partnership and shall have all of the rights and powers which may
be possessed by general partners under the Act including, without
limitation, the right and power to:

{a) acquire by purchase, lease, or otherwise any real
or personal property, which may be necessary, convenient, or
incidental to the accomplishment of the purpocses of the
Partnership;

(b) operate, maintain, finance, improve, construct,
own, grant options with respect to, sell, convey, assign,
mortgage, and lease any real estate and any personal property
necessary, convenient, or incidental to the accomplishment of the
purposes of the Partnership:

{c} execute any and all agreements, contracts,
documents, certifications, and instruments necessary or
convenient in connection with the management, maintenance, and
operation of Property, or in connection with managing the affairs
of the Partnership, including executing amendments tc the
Agreement and the Certificate in accordance with the terms of the
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Agroemant, pursuant to any powor of attornay granted by the
Limited Partnars to the General Partnors;

{d) borrow money and lssuo evidonces of indebtednoso
necossary, convenient, or incidental to tha accomplishment of the
purposes of the Partnership, and secure the same by mortgage,
plodge, or other lien on any Property:

{0) exacuta, in furtheranca of any or all of the
purposes of tho Partnarship, any deed, leasa, mortgage, doed of
trust, mortgage note, promiassory note, bill of sale, contract, or
other instrument purporting to convey or ancumber any or all of
the Proparty?

(f) prepay in whole or in part, refinance, recast,
increase, modify, or extend any liabllitles affecting the
Property and in connection therewith execute any extensions or
renawals of encumbrances on any of all of the Property:?

(g) care for and distribute funds to the General
Partner(s) and Interest Holders by way of cash, income, return of
capital, or otherwise, all in accordance with the provisions of
this Agreement, and perform all matters in furtherance of the
objectives of the Partnership or this Agreement;

(h) contract on behalf of the Partnership for the
employment and services of employees and/or independent
contractors, such as lawyers and accountants, and delegate to
such Persons the duty to manage or supervise any of the assets or
operations of the Partnership:

(1) engage in any kind of activity and perform and
carry out contracts of any kind (including contracts of insurance
covering risks to Property and General Partners llability)
necessary or incidental to, or in connection with, tho
accomplishment of the purposes of the Partnership, as wmay be
lawfully carried on or performed by a partnership under the laws
of each state in which the Partnership is then formed or
qualified;

(J) make any and all elections for federal, state, and
local tax purposes including, without limitation, any election,
if permitted by applicable law: (1) to adjust the basis of
Property pursuant to Code Sections 754, 734(b), and 743(b), or
comparable provisions of state or local law, in connection with
transfers of Partnership interests and Partnership distributlons;
(ii) to extend the statute of limitations for assessment of tax
deficiencies against General Partners and Interest Holders with
respect to adjustments to the Partnership’s federal, state, or
local tax returns; and (iii) to represent the Partnership, the
General Partners, and the Interest Holders before taxing
authorities or courts of competent jurisdiction in tax matters
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nttoctinf tha Partnarship, thae Gaonaral Partners, and the Intarast
n

Holders thalr capacities as Genoral Partners or Intorest
Holdaro, and to axXacuta any agreoments or othor documants
rolating to or affecting such tax matters, including agrocmonts
or other documants that bind the Genaral Partners and Interast
Holders with rospect to such tax matters or othorwise affect the
rights of the Partnership, Genaral Partners, and Intereat
Holdars. The "Managing Ganeral Partner" 1s specifically
authorizaed to act as the "Tax Matters Partnor" under the Code and
in any similar capacity under state or local law;

(k) take, or rafraln from taking, all actions, not
expressly proscribed or limited by thils Agreement, as may be
noecessary or appropriate to accomplish the purposes of the
Paurtnership; and

(1) institute, prosccute, defend, settle, compromisa,
and dismiss lawsults or other judicial or administrative
proceedings brought on or in behalf of, or against, the
Partnership of the Partners in connection with activities arising
out of, connected with, or incldental to the Agreement, and to
engage counsel or others in connection therewith,

In the event more than one Person 1s a General Partnar, the
rights and powers of the General Partners hereunder shall be
exercised by them in such manner as they may agree. In the
absence of an agreement among the General Partners, no General
Partner shall exerclse any of such rights and powers without the
unanimous consent of all General Partners. If the General
Partners agree in writing, the Managing General Partner may be
given the sole responsibility and right to carry out the daily
management of the Partnership. If a Managing General Partner
shall fall or refuse to serve, then a Successor Managing General
Partner shall be selected by Majority Vote of the remaining
General Partners, excluding the General Partner so refusing or

failing to serve.

5.2 Right to_Rely on Genera) Partner({s)., Any Persocon
dealing with the Partnership may rely (without duty of further
incquiry) upon a certificate signed by any General Partner as to:

(a) the identity of any General Partner or any Limited
Partner;

{(b) the existence or nonexistence of any fact or facts

which constitute a condition precedent to acts by a General
Partner or which are in any other manner germane to the affairs

of the Partnership:

{c) the Persons who are authorized tec execute and
deliver any instrument or document of the Partnership; or
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(d} any act or fallure to act by the Partnarship or
any othor matter whatsoavor involving tho Partnership or any

Partnex.

5.3 Restrictionp on Authority of General partnors.

{a} Without the consent of all of the Partnera, no
Genoral Partner shall have the authority to:

(1) do any act in contraventlon of this
Agraament}

{ii) do any act which would make it impossible to
carry on the ordinary business of the Partnership, except as
otherwise provided in this Agreement;

(1il) confess a judgment agalnst the Partnership:

{iv) possess Property, or assign rights in
speclfic Property, for othar than a Partnership purpese; or

(v) knowlingly perform any act that would subject
any Limited Partner to llability as a general partner in any
jurisdiction.

(b} Without the consent of a majority in interest of
the Partners, no General Partner shall have the authority to sell
or otherwise dispose of all or substantially all of the Property,
excapt for a liquidating sale of Property in connection with the
dissolution of the Partnership.

(e} Notwithstanding anything to the contrary contained
in the Act, except as otherwise provided by this Agreement, no
Limited Partner shall have any right or power to participate in
the management or control of the Partnership or its business and
affairs or to act for or bind the Partnership in any way or to do
any thing that would cause any Limited Partner to be subject to
liability as a general partner in any jurisdiction. Any Partner
who acts beyond the scope of the authority granted by this
Agreement shall, in addition to any other remedy available to the
Partnership or the other Partners, be liable in damages to the
Partnership and each other Partner for any loss or damages that
they may incur or suffer as a consequence of such act.
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5.4 m&mmnugmuusmmunmm

(a) The Ganeral Partnar(s) shall taka all actions
which may be necessary or appropriate (1) for the continuation of
the Partnership’s valld existence as a limitod partnership under
tha laws of the State of Florida (and of cach othar jurisdictioen
in which such oxistence is necessary to protect the limited
liability of the Limited Partners or to enable tha Partnership to
conduct the buainess in which it is engaged) and (ii) for the
accomplishment of thae Partnership’s purposes, including the
acquisition, development, maintenance, preservation, and
operation of Property 1n accordance with the provisions ef this
Agreemant and applicable laws and regulations.

(b) The General Partnaer(s) shall devote to the
Partnership such time as may be necessary for the proper
performance of all dutles hereunder, but the General Partner(s)
shall not be required to devote full time to the performance of

such duties.

{(¢) The General Partner(s) shall be under a fiduciary
duty to conduct the affairs of the Partnership in the best
interests of the Partnership and of the Limited Partners,
including the safekeeping and use of all of tha Property and the
use thereof for the exclusive kenefit of the Partnership.

5.5 Indemnification of General Partner(s).

(a) The Partnership, ilts receiver, or its trustee
shall indemnify, save harmless, and pay all judgments and claims
against any General Paxtner relating to any liability or damage
incurred by reason of any act performed or omitted to be
performed by such General Partner Iin connection with the business
of the Partnership, including attorneys’ fees incurred by such
General Partner in connection with the defense of any actioen
based on any such act or omission, which attorneys’ fees may be
paid as incurred, including all such liabilities under federal
and state securities laws (including the Securities Act of 1933,
as amended) as permitted by law.

{(b) In the event of any action by an Interest Holder
against any General Partner, including a Partnership derivative
suit, the Partnership shall indemnify, save harmless, and pay all
expenses of such General Partner, including attorneys’ fees,
incurred in the defense of such actiocn, if such General Partner

is successful in such action.

(¢) The Partnership shall indemnify, save harmless,
and pay all expenses, costs, or liabilities of any General
Partner who for the benefit of the Partnership makes any deposit,
acquires any option, or makes any other similar payment or
assumes any obligation in connection with any property proposed
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to ba acqulrad by the Partnershlp and who suffaro any financlal
loss ag tho rewsult of such actlon.

{(d4) Notwithotandling tho provislens of Bactlona 5.5(a),
5.5(b), and 5.5(c) above, no Genaral Partnar ashall be lndemnified
from any lilability for fraud, bad faith or willful misconduct,

5.6 Compenankion and Loana.
(a) Componpation and Rojmbursement. No Partnor shall

receive any salary, fee, or drav for services rendered to or on
behalf of the Partnership, hor shall any Partner be roimbursod
for any expenses incurred by such Partner on behalf of the
Partnership; provided, howaver, that the Partnerahip shall be
permitted to pay reasonable compansation to the General
Partner(s) in consideration for the management of the
Partnership’s business by the Ganeral Partner(s).

{(b) EXpenses. The Genaral Partner(s) may charge the
Partnership for any diract expenses reasonably lncurred in
connection with the Partnership’s businass.

(c) Loans. Any Person may, with the consent of the
General Partner(s), lend eor advance money to the Partnership. If
any Partner shall make any loan or loans to the Partnership or
advance money on its behalf, the amount of any such loan or
advance shall not be treated as a Capital Contribution but shall
be a debt due from the Partnership. The amount of any such loan
or advance by a lending Partner shall be repayable out of the
Partnership’s cash and shall bear interest at such rate as the
General Partner(s) and the lending partner shall agree. If a
General Partner is the lending Partner, the rate of interest
shall be determinad by the General Partner(s) taking into
consideration, without limitation, prevailing interest rates and
the interest rates such General Partner is required to pay in the
event such General Partner has itself borrowed funds tec loan or
advance to the Partnership. None of the Partners shall bhe
obligated to make any loan or advance to the Partnership.

5.7 Operating Restrictions.

(a) All Property in the form of cash not otherwise
invested shall be deposited in one or more accounts maintained in
such financial institutions as the General Partner(s) shall
determine or shall be invested in short-term liquid securities or
shall be left in escrow and withdrawals shall be made only in the
regulax course of Partnership business on such signature or
signatures as the General Partner(s) may determine from time to
time.

{b) The sign:ture of any General Partner shall be
necessary and sufficienc to convey title to any real property
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owned by the Partnership or to oxacute any promiosory notas,
trust deoeds, mortgages, or other Ilnstrumants of hypothacation,
and all ot tho Partnors agrao that a copy of thls Agraement may
be Bhown to tha appropriate parties ln ordar to confirm the sane,
and further agreo that the signature of any Genaral Partner shall
be sufficlent to oxecute any "stntement of partnership" or othor
documents necospary to effectuate this or any cother provision of
this Agreomont. All of the Partneors do hareby appoint cach
Ganoral Partner as thelr attorney=-in-fact for the executlion of
any or all of the doouments described haerein.

BECTION 6 = ROLE OF LIMITED PARTNERS

6.1 Rilqhta or Powers. Except as otherwise sat forth in

Section 6.2 hareof, no Limited Partner shall have any right,
authority, or power to take part in the management or control of
tha Partnership or its business and affalrs or to act for or bkind
the Partnership in any way.

6.2 Yoting Rightsa. The Limited Partners shall have the
right to vote on the matters and to take actions only as
explicitly set forth in this Agreement, unless greater rights are
raserved te the Limited Partners by the Act, and not contravened
by this Agreement.

BECTION 7 = BOOKS AND RECORDS

7.1 Books and Recorda, The Partnership shall keep adequate
books and records at lts principal place of business, setting
forth a true and accurate account of all business transactions
arising nut of and in ceonnection with the conduct of the
Partnership. Any Partner or his designated representative shall
have the right, at any reascnable time, to have access to and
inspect and copy the contents of such books or records.

7.2 Annual Reports. Within a reasonable period after the
end of each Partnership fiscal year, each Partner shall be
furnished with pertinent information regarding the Partnership
and its activities during such peried.

7.3 Tax Information. Necessary tax information shall be
delivered to each Partner after the end of each fiscal year of
the Partnership. Every effort shall be made to furnish such
information within 75 days after the end of each fiscal year.
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BECTION @ - AMENDMENTS; MEETINGS

8.1 Amendments.

(a) Amendmonts to thls Agreoament may be proposad by
any Gonaral Partner or by any Limited Partnars holding 10% or
more of the Intorests. Following such proposal, the Gencral
Partner(s) shall submit to the Limited Partners a varbatim
statement of any proposod amnendment, providing that counsel for
tha Partnarship shall have approvaed of the sama In writing as to
form, and the General Partner(s)} shall include in any such
submisasion a rocommendation as to tha proposad amendment. The
Gonoral Partner{s) shall seok tha written vote of the Partners on
the propeosed amendment or shall call a moeting to vote thereon
and to transact any other bualnems that it may deem appropriata.
For purposas of obtalning a written vote, the General Partners
may require response within a reasocnable specified time, but not
less than 15 days, and fallure to respond in such time period
shall constitute a vote which is consistent with the General
Partners’ recommendation with raspect to the proposal. A
proposed amendment shall be adopted and be effective as an
amendment hereto 1lf it receives the affirmative vote of a
majority in interest of the Partners.

(b} Notwithstanding Section 8.1{a) herecf, this
Adreement shall not be amended without the consent of each Person

adversely affected if such amendment would (i1} convert a Limited
Partner’s interest in the Partnership into a General Partner‘s
interest, (ii) mndify the limited liability of a Limited Partner,
or (iii) alter the interest of a Partner in Profits, Losses,
other items thereof, or any Partnership distributions,

8.2 Mentings of the_Partners.

(a) Meetings of the Partners may be called by any
General Partner and shall be called upon the written request of
Limited Partners holding 10% or more of the Interests., The call
shall state the nature of the business to be transacted. Notice
of any such meeting shall be given to all Partners not less than
seven (7) days nor more than thirty (30) days prior to the date
of such meeting. Partners may vote in person or by proxy at such
meeting. Whenever the vote or consent of Partners is permitted
or required under the Agreement, such vote or consent may be
given at a meeting of Partners or may be given in accordance with
the procedure prescribed in Section 8.1 hereof. Except as
otherwise expressly provided in the Agreement, the vote of a
majority in interest of the Partners shall control.

(b) For the purpose of determining the Partners
entitled to vote on, or to vote at, any meeting of the Partners
or any adjournment thereof, the General Partner{s) or the Limited
Partners requesting such meeting may fix, in advance, a date as
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tha roacord date for any such dotormination. Sueh dota ohall not
ba more than thirty (30) days nor lass than tan (10) days boforo
any such meeting,

(o) Each Limitaed Partnor may authorize any Porson or
Persons to act for him by proxy on all matters in which a Limited
Partner 1s entitlad to participate, including waliving notice of
any meeting, or voting or participating at a meating. Every
proxy must be slgned by the Limited Partner or his attorney-in-
fact. No proxy shall be valid aftar the oxpiration of 11 months
from tha date thereof unless otherwise provided in the proxy.
Evaery proxy shall be revocabla at the pleasure of the Limited
Partner executing it.

(d) Each meeting of Partners shall be conducted by
such other Person as the General Partner(a) may appoint pursuant
to such rules for the conduct of the meeting as the General
Partner(s) may appoint pursuant to such rules for the conduct of
the meeting as the General Partner(s) or such other Peraon deems
appropriate.

BECTION 9 - TRANSFERS OF INTERESTB

9.1 Restriction on Transfers. Except as otherwise

permitted by this Agreement, no Interest Holder shall Transfer
all or any portion of his Interest.

9.2 Pormitted Transfers. Subject to the conditions and
restrictions set forth in Section 9.3 hereof, an Interest Holder

may at any tlme Transfer all or any portion of his Interests to
(a) the transferor’s executor, administrator, trustee, or
personal representativae to whom such Intercsts are transferred as
a result of death or involuntarily by coperation of law, (b) any
Purchaser in accordance with Section 9.4 hereof (any such
Transfer being referred to in this Agreement as a "Permitted
Transfer®"), or (c) any other Interest Holder.

9.3 Conditions to Permitted Transfers. A Transfer shall

not be treated as a Permitted Transfer under Section 9.2 hereof
unless and until the following conditions are satisfied:

(a) Except in the case of a Transfer of Interests at
death or involuntarily by operation of law, the transferor and
transferee shall execute and deliver to the Partnership such
documents and instruments of conveyance as may be necessary or
appropriate in the opinion of counsel to the Partnership to
effect such Transfer and to confirm the agreement of the
transferee to be bound by the provisions of this Section 9. 1In
any case not described in the preceding sentence, the Transfer
shall be confirmed by presentation to the Partnership of legal
evidence of such Transfer, in form and substance satisfactory to

25



counsel to thae Partnorship., 1In all casas, the Partnership shall
bo roimbursad by the tranoferor and/or transfereca for all conts
and oxpanmes that it reasonably incurs in connoction with such
Transfor.

(b) Except in the cama of a Tranafer at death or
involuntarily by operation of law, the transfaror shall furnich
to the Partnership an opinlon of counsel, which counsel and
opinion shall be satisfactory to the Partnership, that tha
Transfer will not caouse the Partnership to torminate for faderal
income tax purposes and that such Transfer will not cause tha
application of the rules of Code Sactions 168(g) (1) (B} and 168 (h)
(ganerally referraed to as the "tax exempt entity leasing rulaes")
or similar rules to apply to the Partnership, Partnership
Property, or the Interest Holders.

(o) "The transferor and transferee shall furnish thae
Partnership with the transferee’s taxpayer identification numbar,
sufficient information to detormine the transferea’s initlal tax
basls In the Interests transferred, and any other information
reasonably necessary to permit the Partnership to file all
raquired federal and state tax returns and other legally required
Information statements or returns. Without limiting the
genarality of the foregolng, the Partnarship shall not be
required to make any distribution otherwilse provided for in this
Agreement with respect to any transferred Interests until it has
recelved such information.

(d) Except in the case of a Transfer at death or
inveluntarily by operatien of law, either (a) such Interests
shall be registered under the Securities Act of 1933, as amended,
and any applicable state securities laws, or (b) the transferor
shall provide an opinion of counsel, which opinion and counsel
shall be satisfactory to the Partnership, to the effect that such
Transfer is exempt from all applicable registration requirements
and that such Transfer will not violate any applicable laws
requlating the Transfer of securities, and that such Transfer
will not have a materially adverse effect on the Partnership or
its business.

{e) Notwithstanding anything to the contrary in this
Section 9.3, no Transfer shall be permitted without the consent
of all General Partners if such Transfer would have, in the
opinion of counsel for the Partnership, a materially adverse
effect on the Partnership, its business, or any loan for which
the Partnership or any Partner is cbligated.

9.4 Right of First Refusal., In addition to the other

limitations and restrictions set forth in this Section 9, except
as permitted by Section 9.2 hereof, no Interest Holder shall
Transfer all or any portion of his Interests (the "Offered
Interest") unless such Interest Holder (the "Seller") first
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offors to Gell tha Ofterad Intarest pursuant to the terms of thin
Scotlon 9.4.

{a) « No Transfer may be mada
under this Section 9.4 unlams tho Sellar has racelved a bona flde
writton offer (the “"Purchase Offar") from a Parson (the
"Purchasar") to purchase tha Offared Interast for a purchasa
price {(the "Offer Prico") deonominated and payable in United
Statos dollars at closing or according to spacified tarms, with
or without interest, which offer shall be accompanied by a down
payment in escrow of at loast 10% of the offor price contained in
the Purchase Offor, shall be in writing signed by the Purchaser,
and shall be irrevocable for a period ending ne seonar than the
day following the and of the Offer Period, as hereinafter

dofined.

{b) offer Notice. Prier to making any Tranafer that
is subject to the terms of this Section 9.4, the Seller shall
give to the Partnership and each othar Interest Holder writtan
notice (the "Offar Notlce"} which shall include a copy of the
Purchase Offar and an offar (the "rirot offer") to sell the
Offered Interast to the Partnership for the Offer Price, payable
according to the same terms as (vr more favorable terms than)
those contained in the Purchase Offer, provided that the First
Offer shall be made without regard to the requirement of any
aarnest money or similar deposit required of the Purchaser prior
to closing, and without regard to any security (other than the
¢offered Interest) to be provided by the Purchaser for any
deferred portion of the Offer price.

(c) Offer Period. The First offer shall be
irrevocable for a period (the "offer Period"} ending at 11:59

p.m., local time at the Partnership’s principal office, on the
ninetieth day following the day of the Offer Notice.

{d) Acceptance of First Offer. At any time during the
Offer Perlod, the Partnership may accept the Filrst Offer.

(a) Cleosing of Purchase Pursuant to First offer. In

the event that the First offer is accepted, the closing of the
sale of the Offered Interest shall take place within thirty {30)
days after the First Offer is accepted or, if later, the date of
closing set forth in the Purchase 0Offer. The Seller and the
Partnership shall execute such decuments and instruments as may
be necessary or appropriate to effect the sale of the Offered
Interest pursuant to the terms of the First Offer and this
Section 9.

{£) Sale Pursuant to Purchase Offer if FPirst affer

Rejected. If the First Offer is not accepted in the manner
hereinabove provided, the Seller may sell the Offered Interest to
the Purchaser at any time within 60 days after the last day of
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tho Offer Poriod, provided that such sale shall be made on torms
no more favorable to tha Purchaser than the torms contalned in
tho Purchagse Offar and provided furthar that such sale complies
with othar tarms, conditionm, and rastrictions of this Agroamont
that ara applicable to salos of Interests and are not expraasly
mado inapplicable to sales eccurring under this Section 9.4. 1In
the event that the Offered Intorest is not sold in accordance
with the torms of the preceding sentence, the Offered Intorest
shall agaln bocoma subject to all of the conditions and
rastrictions of this Section 9.4.

(g) t or. Notwilthstanding anything
to the contrary in this Section 9.4, no Transfer shall ba
parmitted without the consant of all Genaral Partnars if such
Transfor would have, in the opinion of counsel for the
Partnership, a materially adverso effect on tha Partnership, its
business, or any loan for which the Partnership or any Partnor is

obligated.

9.5 Prohibited Transfera. Any purported Tranasfer of
Interasts that is not a Permitted Transfer shall be null and void
and of no affect whatever; provided that, 1f the Partnership is
required to recognize a Transfer that is not a Permitted Transfer
(or if the Partnership, in its sole discretion, elects to
recognize a Transfer that 1s not a Permitted Transfer), the
interest transferred shall be strictly limited to the
transferor’s rights to allocations and distributicns as provided
by this Agreement with respect to the transferred Interests,
which allocations and distributions may be applied (without
limiting any other legal or equitable rights of the Partnership)
to satisfy and debts, obligations, or liabilities for damages
that the transferor or transferee of such Interests may have to

the Partnership.

In the case of a Transfer or attempted Transfer of Interests
that is not a Permitted Transfer, the parties engaging or
attempting to engage in such Transfer shall be liable to
indemnify and hold harmless the Partnership and the other
Partners from all cost, liability, and damage that any of such
indemnified Persons may incur(including, without limitation,
incremental tax liability and lawyers fees and expenses) as a
result of such Transfer or attempted Transfer and efforts to
enforce the indemnity granted hereby.

9.6 Rights of Unadmitted Assiqgnees. A Person who acguires
one or more Interests but who is not admitted as a Substituted
Limited Partner pursuant to Section 9.7 hereof shall be entitled
only teo allecations and distributions with respect to such
Interests in accordance with this Agreement, but shall have no
right to any information or accounting of the affairs of the
Partnership, shall not be entitled to inspect the books or
records of the Partnership, and shall not have any of the rights
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of n Ganeral Partner or a Limited Partner under the Act or tha
Agreament.

9.7 Admigsion of Intorest Holdern ns Partners. Subject to
tha other proviseions of thie Sectlion 9, a transferoa of Intorosts
may be admltted to the Partnorship as a Substituted Limited
Partner only upon satlisfactien of the conditions sat forth balow
In this Saction 9.7:

(a) Each General Partner consents to such admisslon
which conesent shall bo entirely within the discretion of tha
General Partneor(s)t

{(b) The Interests with respect to which the transforae
is being admitted were acquired by means of a Permitted Transfer;

(¢) The tranaferee bacomes a party to this Agrecment
as a Limited Partner and exacutes such documants and instruments
as the General Partner(s) may reasonably request (including,
without limitation, amendments to the Certificate) as may be
necessary or appropriate to confirm such transferee as a Limited
Partner in the Partnership and such transferea’s agreement to be
bound by the terms and conditions hereof;

(d) The transferee pays or reimburses the Partnership
for all reascnable legal, filing, and publication costs that the
Partnership incurs in connection with the admission of the
transferee as a Limited Partner with respect to the Transferred
Interests; and

(e) If the Transferee is not an individual of legal
majority, the transferee provides the Partnership with evidence
satisfactory to counsel for the Partnership of the authority of
the transferee to become a Partner and teo be bound by the rems
and conditions of this Agreement.

3.8 Representations; Legend.

{a) Each Interest Holder hereby covenants and agrees
with the Partnership for the benefit of the Partnership and all
Interest Holders, that (1) he is not currently making a market in
Interests and will not in the future make a market in interests,
{2) he will not Transfer his Interests on an established
securities market, a secondary market (or the substantial
equivalent therecf) within the meaning of Code Section 7704(b)
(and any requlations, proposed regulations, revenue rulings, or
other officlal pronouncements of the Internal Revenue Service or
Treasury Department that may be promulgated or published
thereunder), and (3) in the event such regulations, revenue
rulings, or other pronouncements treat any or all arrangements
which facilitate the selling of partnership inter.sts and which
are commonly referred to as "matching services" as being a
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sccondary market or substantinl equivalent thaereof, ho will not
Tranofor any Interast through a matehlng sorvice that 1s not
approved ln advanca by the Partnarshlp., Each Intarost llolder
furthor agrees that he will not Tranafar any Interost to any
Person unlaess such Parson agroes to be bound by this Sactlon
9.8(n) and to Transfar such Intaronts only to Parsongo who agraa
to be almllarly bound. The Partnership shall, from time to time,
at the requost of an Interost Holdor conslder whaethor to approve
a matching service and shull notify nll Interost Holders of any
matching service that is so approved.

(b} Each Interest Holder horoby represaents and
warrants to the Partnershlp and cach Ganeral Partner that such
Interest Holder’s acquisitlion of Interests hercunder 1ls made as
reincipal for such Intorest Holder’s own account and not for
rasale or distributlion of such Interesta. Each Interest Holder
further hereby agraes that the following legend may be placed
upon any counterpart of this Agreement, the Certificate, or any
othar document or instrument evidencing ownership of Interests:

The Partnership Interests represented by this document
have not been raglstered under any sacurities laws and the
transferabllity of such Interests is restricted. Such Interests
may not be sold, assigned or transferred, nor will any assignee,
vendee, transferee or endorsee thereof be recognized as having
acquired any such Interests by the issuer for any purposes,
unless (1) a registration statement under the Securities Act of
1933, as amended, with respect to such Interests shall then be in
affect and such transfer has been qualified under all applicable
state securities laws, or (2) the availabillity of an exception
from such registration and qualification shall be established to
the satisfaction of counsel of the Partnership.

9.9 Distributions and Allocations in Respect to Transferred

Inteprests. If any Partnership Interest is sold, assigned, or
transferred during any accounting pericd in compliance with the
provisions of this Section 9, Profits, Losses, each item thereof,
and all other items attributable to the transferred interest for
such pericd shall be divided and allocated between the transferor
and the transferee by taking into account their varying interests
during the period in accordance with Code Section 706(d), using
any conventions permitted by law and selected by the General
Partners. All distributions on or before the date of such
transfer shall be made to the transferor, and all distributions
thereafter shall be made to the transferees. Solely for the
purpose of making such allocations and distributions, the
Partnership shall recognize such transfer not later than the end
of the calendar month during which it is given notice of such
transfer, provided that if the Partnership does not receive a
notice stating the date such Interest was transferred and such
other information as the General Partners may reasonably require
within thirty (30) days after the end of the accounting period
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during which tha transfer occurs, than all of such jtems shall bo
allocated, and all distributions shall bo made, to the Person
who, according to tho books and racords of the Partnarship, on
the last day of thae accounting period during which tho transfar
occurs, was the ownar of theo inteorest., Naelthor the Partnorship
nor any of Ganeral Partner shall incur any liability for making
allocations and distributions in accordance with the proviasions
of this Section 9.10, whether or not any General Partnar or tha
Partnoraship has knowledge of any transfer of ownorship of any

intorest.

BECTIOQON 10 - GENERAL PARTNERS

10.1 Apdditional General Partners. Except as provided in
this Saction 10 and Saection 11.1 hereof, no Parscn shall be
admitted to the Partnershlp as a General Partner without the
unanimous consent of the Partners.

10.2 covenant Not to Withdraw, Transfor, or Dissolve.

Excapt as otherwise permitted by this Agreement, each General
Partner hareby covenants and agrees not to {a) voluntarily
withdraw or attempt to withdraw from the Partnership, or (b)
transfer all or any portion of his Interest in the Partnership as
a General Partner. Further, each General Partner hereby
covenants and agrees to continue to carry out the duties of a
General Partner hereunder until the Partnershlp is dissolved and
ligquidated pursuant to Section 11 hereof.

10.3 Permitted Transfers.

{a) Subject to the remaining provisions of this
Secticn 10, a General Partner may Transfaer all or any portion of
his Interest in the Partnership as a General Partner (1) to a
jeint tenant with the right of survivorship, (2) at any time to
any other General Partner, (3) at death to his estate, heirs, or
legatees by will or intestacy, (4) at any time inveluntarily by
operation of the law, or (5} to any Person who is approved by all
of tiie other General Partners and all of the Limited Partners;
provided that ne such Transfer shall be permitted unless and
until (a) all of the conditions set forth in Section 9.2 hereof
are satisfied as if the Partnership interest being Transferred
was an Interest, and (b) the transferor and transferee provide
the Partnership with an opinion of counsel, which opinion and
counsel shall be acceptable to the other General Partners, to the
effect that such Transfer will not cause the Partnership to
become taxable as a corporation for federal income tax purposes,
or fail to meet any condition precedent, then in effect pursuant
to an official pronouncement of the Internal Revenue Service, to
the issuance of a private letter ruling by the Internal Revenue
Service confirming that the Partnership will be treated as a
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Partnarship for federal tax purposas, whothor or not ouch a
ruling le bolng or has boan rogquestod.

{b) A tranafarac of a Partnorship intarost from a
General Partnar hareoundar szhall be admitted as a Ganaral Partnor
with respect to such interest if, but only 1f, (1) at the time of
ouch Tranafer, such tranafeoroe is otherwima a Genoral Partner, or
(2) the admlssion of such transfaree as a General Partner 1ls
approved by all of the othor General Partners and a majority in
intorest of the Limited Partners.

(e} A transfaree who acguires a Partnorship intorest
from a General Partner heraunder by means of a Transfor that is
pormitted under this Section 10.3, but who is not admitted as a
Ganaral Partner, shall have no authority te act for or bind the
Partnership, to inspect thae Partnership’s books, or otharwise to
be treated as a General Partner, but such transferee shall be
traated as an Interest Holder who acquired an interest in the
Partnership in a Permitted Transfer under Section 9 hareof.

(d) Notwithstanding anything to the contrary in this
Saction 10.3, no Transfer shall be permitted, without the consent
of all General Partnaers, if such Transfer would have, in the
opinion of counsel for the Partnership, a materially adverse
effect on the Partnership, its business, or any loan for which
the Partnership or any Partner is obligated.

10.4 Prohibited Transfers, Any purported Transfer of any
Partnership interest held by a General Partner that is not
permitted by Section 10.3 above shall be null and void and of no
effect whatever; provided that, if the Partnership is required to
recognize a Transfer that is not so permitted (or if the
Partnership, in its sole discretion, elects to recognize a
Transfer that is not so permitted), the interest transferred
shall be strictly limited to the transferor’s rights to
allocations and distributions as provided by the this Agreement
with respect to the transferred interest, which allecations and
distributions may be applied (without limiting any other legal or
equitable rights of the Partnership) to satisfy any debts,
obligations, or liabilities for damages that the transferor or
transferee of such interest may have had to the Partnership.

In the case of a Transfer or attempted Transfer of a
Partnership interest that is not permitted by Section 10.3 above,
the parties engaging or attempting to engage in such Transfer
shall be liable to indemnify and hold harmless the Partnership
and the other Partners from all cost, liability, and damage that
any of such indemnified Persons may incur (including, without
limitation, increment tax liability and lawyers fees and
expenses) as a result of such Transfer or attempted Transfer and
aefforts to enforce the indemnity granted hereby.

32




10.5 Termination of Statuo_as_Genersl Rartnex.

(a) A Goneral Partner shall cease to ba a Gonaral
Partnar upon the first to occur of (1) the Tranafar of amuch
Partnar’s entirae Intarest as a Ganeral Partner, (2) such Genaral
Partner’s death, permanent disabllity, or mantal incompatenca,
and (3) the inveoluntary Transfor by operation of law (inoluding
but not limited to bankruptcy) of such Goneral Partner'’s intorost
in tho Partnership. In tho eveant a Porson ceases to be a Geheral
Partnor without having Transferred his antire interaest as a
Ganoral Partner, such Parson shall be treated as an unadmittad
transferae of a Partnershlp interaest as a result of an
unpermitted Transfer of an intereast pursuant to Scction 10.4

haereof,

If a General Partner ceases to be a Partner for any reason
hereunder, such Person shall continue to be liable as a Partner
for all debts and obligations of the Partnaership existing at the
time such Person ceases to be a General Partner, ragardless of
whether, at such time, such debts or liabilities ware known or
unknown, actual or contingent. A Person shall not be llable as a
Goneral Partner for Partnership debts and obligations arising
after such Person ceases to bhe a General Partner. Any debts,
obligations, or llabllities in damages to the Partnership of any
Parson who ceases to be a General Partner shall be collectible by
any legal means and the Partnership is authorized, In addition to
any other remedies at law or in equity, to apply any amounts
otherwlse distributable or payable by the Partnership to such
Person to satisfy such debts, obligations, or liablilities.

{b) If the Partnership is treated under the Act as
having dissolved as a result of the cessation of any General
Partner’s status as a General Partner or any other event
pertaining to the General Partner (or otherwise), then the
remaining Partners shall have the right and power to continue the
business of the Partnership by a unanimous vote of the Partners:;
in which case the Partnership’s property and business shall
continue to be held and conducted in a new limited partnership
under this Agreement with any remaining General Partners as
general partners, any new General Partner(s) elected as provided
in Section 10.6, the Limited Partners as limited partners, and
any unadmitted assignees of Interests as Interest Holders.

{c¢) Notwithstanding any provisions to the contrary
herein, if a Person ceases to be a General Partner, the remaining
General Partners and any successor Genheral Partner(s) elected as
provided in Sectiocn 10.6 shall refile the Certificate as if the
Partnership had dissolved as a result of such cessation and a new
limited partnership were formed pursuant to this Agreement to
hold the assets and continue the business of the Partnership.
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(d) If at the timo a Person ceases to bo a Gaharal
Partnor such Person ls also a Limltod Partnor or an Intorest
Holdor with respect te Interests other than his intorast ao a
Genaral Partner, thon, subjact to any contrary provisions of this
Agrooment, such cossation shall not affect such Person’s rights
and obligations with raspect to such intarests.

10.6 Eloeotlon of Now doneral Partners. Provided the

Partnorship has onc or more Genaral Partnars, any Partner may
nominate one or more Parsons for election as additional General
Partners. If the Partnership has no Ganeral Partner, then tha
Intarast Holders shall hava tha right and power, within ninety
(90) days from tha date the Partnership no longor has at least
che General Partnar, to elact a substitute General Partner or
Partners. The aelection of an additional General Partner or a
substltute General Partner shall require an affirmative vote of a
majority in interest of the Partners. The General Partners shall
have no power, right or authority to admit a substitute Goneral
Partner to the Partnership 1f such admission would have a
materially adverse effect on the Partnership, its business, or
any lean for which the Partnaership or any Partner is obligated.

BECTION 11 - DIBSOLUTION AND WINDIKG UP

11.1 Liquidating Events. The Partnership shall dissolve
and commence winding up and liquidating upon the first to occur

of any of the following ("Liquildating Events"):

{a) On December 31, 2054;

5) The sale of all or substantially all of the
Property:

(c) The unanimous vote by the Partners to dissolve,
wind up, and liguidate the Partnership:

(d) The happening of any cther event that makes it
unlawful, impossible, or impractical to carry on the business of

the Partnership: or

(e} Any event which causes there to be no General
Partner and a successor or substitute General Partner(s) is not
duly elected in accordance with this Agreement.

The Partners hereby agree that, notwithstanding any
provision of the Act, the Partnership shall not dissolve prior to
the occurrence of a Liquidating Event. Furthermore, if an event
specified in Section 11.1(e) hereof occurs, the Limited Partners
may, within 90 days of the date such event occurs, unanimously
vote to elect a successor General Partner and continue the
Partnership business, in which case the Partnership shall not
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dlapolva, It 1t ip datarminad, by a court of compatant
Jurlsdletion, that tho Partnorship has dlosolvaed (1) prlor to tho
occurranca of a quuidntinrl) Eveat, or (11) upon the occurrence of
an evant spociflied In Sactien 1l.1(e) hareof following which the
Limlted Partnors alect a succossor Gencral Partnor pursuant to
tha previous sentance, tho Partnors horeby ngroe to continue tho
business of tha Partnorshlp without a winding up or liquidation.

11.2 WinAing Up. Upon the ocourrence of a Lliguldating
Event, the Partnorship shall continuec smolely for tho purposcs of
winding up its affairs in an orderly manner, 1iquidatgng it
aggets, and satlsfying the claims of its creditors and Partners.
No Partner shall take any action that is inconsistent with, or
not necessary to or appropriate for, the winding up of tha
Partnarship’s business and affalrs. The Genoral Partnaers (or, in
the avent thera ia no remalning Gonoral Partner, any Person
elocted by a majority in interest of the Limited Partnera} shall
bo responsible for overseeing the winding up and dissolution of
tho Partnership’s liabllities and Property and the Partnarship
Property shall be liquidated as promptly as is consistent with
obtaining the fair value thereof, and the proceeds therefrom, to
the extent suffilcient theorefor, shall be applied and distributed
in the following order:

(a) First, to the payment and discharge of all the
Partnership’s debts and liabilities to creditors other than
General Partner(s):

(b) Second, to the payment and discharge of all
Partnership’s debts and lilabilities toc General Partner{s): and

{c) The balance, Ilf any, to the General Partner(s) and
Interest Holders in accordance with their Capital Accounts, after
giving effect to all contributions, distributions, and
allocations for all pericds.

No General Partner shall receive any additional compensation
for any services performed pursuant to this Section 11.

11.3 cCompliance With Timing Requirements of Regulations.
In the event the Partnership is "liquidated" within the meaning

of Regulations Section 1.704-1(b) (2)(il)(g), (a) distributions
shall be made pursuant to this Section 11 to the General
Partner(s) and Interest Holders who have positive capital
Accounts in ceompliance with Regulations Section 1.704-

1(b) (2) (ii) (b) (2), and (b) if any General Partner’s Capital
Account has a deficit balance {after giving effect to all
contributions, distributions, and alloecations for all taxable
years, including the year during which such ligquidation occurs),
such General Partner shall contribute to the capital of the
Partnership the amount necessary to restore such deficit balance
to zero in compliance with Regulations Section 1.704-
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l(b) (2) (41)(b)(3), Ir any Interest Holder has a deficit balanca
in his capitnl Account (after giving affect to all contributions,
diptributions and allocatlons for all taxable years, including
the year during whlch such llquidation occurs), such Interost
Holder shall have no obligation to make any contributlion to tho
capital of tho Partnorshlp with raspact to such deflcit, and such
daflcit shall not bo conoidored a debt owad to the Partnorship or
to any othar Parson for any purpose whatscever. 1In the
discretion of the Gonoral Partner(s), a pro rata portion of tha
distributions that would otharwise be made to the General
Partners and Intorost lolders purauant to this Saction 11 may bo:

(a) distributed to a trust established for the b.,.ofit
of the Ganeral Partners and Interest Holders for thae purposes of
liquidating Partnership assots, collecting amounts owed to the
Partnership, and paying any contingent or unforaeseen liabilities
or obligations of the Partnership. The assets of any such trust
shall be distributed to the General Parthers arlsing out of or in
connection with the Partnership. The assets of any such trusc
shall be distributed te the General Partners and Interest Holders
from time to time, in the reasonable discretion of the Ganeral
Partners, in the same proportions as the amount distributed to
such trust by the Partnership would otherwise have been
distributed to the General Partners and Interest Holders pursuant
to this Agreement; or

(b) withheld to provide a reasonable reserve for
Partnership liabilitiles (contingent or otherwise) and to raflect
the unrealized portion of any installment obligations owed to the
Partnership, provided that such withheld amounts shall be
distributed to the General Partners and Interest Holders as soon
as practicable.

11.4 Deemed Distribution and Recontribution.
Notwithstanding any other provision of this Section 11, in the
event the Partnership is liquidated within the meaning of
Regulations Section 1.704-1(b}{2){ii)(g) but no Liquidating Event
has occurred, the Property shall not be liquidated, the
Partnership’s liabilities shall not be paid or discharged, and
the Partnership’s affairs shall not be wound up. Instead, the
Partnership shall be deemed to have distributed the Property in
kind to the General Partners and Interest Holders, who shall be
deemed to have ausumed and taken subject to all Partnership
liabilities, all in accordance with their respective Capital
Accounts. Immediately thereafter, the General Partners and
Interest Heolders shall be deemed to have recontributed the
Property in kind to the Partnership, which shall be deemed to
have assumed and taken subject to all such liabilities.

11.5 Rights of Interesat Holders. Except as otherwise
provided in this Agreement, each Interest Holder shall lock
solely to the assets of the Partnership for the return of his
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Capital contribution and shall have no right or powaer to damand
or recelvo property othor than cash from the Partnorship. No
Interast Holder shall havae prioriti ovar any othar Intorast

t

Holder as to the return of his Capital Contributions,

distributions, or allocationn.

11.6 Notico of Dissolution. In the avent o Liguldating

Evant occurs cor ah avent occours that would, but for provislons of
Saction 11.1, rosult in a dissolution of the Partnership, tha
Ganeral Partnors shall, within thirty (30) days thareafter,
provide written notice thereof to each of the Partners and to all
other partles with whom the Partnership regularly conducts
business (as detorminod in the discretion of the Ganeral
Partners) and shall publish notlice thereof in a nowspaper of
genaral circulation in each place in which the Partnership
regularly conducts business (as dotermined Iin theo discretion of

the General Partners).

BECTION 12 - POWER OF ATTORNEY

12.1 deneral Partners as Attorneys-in~Fact. Each Limited
Partner hereby makes, constitutes, and appoints each General
Partner and each successor General Partner, wilth full power of
substitution and resubstitution, his true and lawful attorney-in-
fact for him and in hils name, place, and stead and for his use
and benefit, to sign, execute, certify, acknowledge, swear to,
flle, and record (a) this Agreement and all agreements,
certificates, instruments, and other documents amending or
changing this Agreement as now or hereafter amended which the
General Partners may deem necessary, desirable, or appropriate
including, without limitation, amendments or changes to reflect
(1) the exercise by any General Partnar of any power granted to
him under this Agreement; (i1) any amendments adopted by the
Partners in accordance with the terms of this Agreement; (iii)
the admission of any substituted Partner; and (iv) the
disposition by any Partner of his interest in the Partnership;
and (b) any certificates, instruments, and deeuments as may be
requires by, or may be appropriate under, the laws of the State
of Florida or any other state or jurisdiction in which the
Partnership is doing or intends to do business. Each Limited
Partner authorizes each such attorney-in-fact to take any further
action which such attorney-in-fact shall consider necessary or
advisable in connection with any of the foregoing, hereby giving
each attorney-in-fact full pewer and authority to do and perform
each and every act or thing whatsoever requisite or advisable to
be done in connection with the foregoing as fully as such Limited
Partner might or could do personally, and hereby ratifying and
contirming all that any such attorney-in-fact shall lawfully do
or cause to be done by virtue thereof or hereof.
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12.2 Naturo_an Opoelial Povwer. The power of attornay
grantod pursuant to this Soction 12:

(a}) is a spoclal powar of attornoy coupled with an
interest and is irrevocabla;

(b} may ba exarcised by any such attornay~in-fact by
listing the Limited Partners axecuting any agreemant,
cartifleata, instrument, or othor documont with the single
slgnature of any such attornay-in-fact acting as attornay-in-fact
for such Limited Partners? and

(o) shall survive the death, disability, legal
incapacity, bankruptcy, insolvency, dimsolution, or cassation of
existence of a Limited Partner and shall survive the delivery of
an assignment by a Limited Partner of the whole or a portion of
his interest in the Partnershilp, except that where the assignment
is of such Limited Partner’s entire interest in the Partnership
and the assignee, with the consent of the General Partnoer, is
admitted as a substituted Limited Partner, the power of attorney
shall survive the delivery of such assignment for the swvle
purpose of anabling any such attorney-in-fact to effect such
substitution.

BECTION 13 - MISCELLANEOQUS

13.1 Notices. Any notice, payment, demand, or
communication required or permitted to be given by any provision
of this Agreement shall be in writing and shall be delivered
personally to the Perscn or to an office of the Person to whom
the same is directed, or sent by regular, registered, or
certified mail, addressed as follows, or to such other address as
such Person may from time to time specify by notlce to the

Partners:

. {a) 1f to the Partnership, to the Partnership at the
address set forth in Section 1.4 hereof:;

{b) if to a General Partner, to the address set forth
in Section 2.1 herecf; and

(¢) if to a Limited Partner, to his last known
residential address as set forth on the books ¢of the Partnership.

Any such notilce shall be deemed to be delivered, given and
received for all purposes as of the date so delivered, if
delivered personally or if sent by regular mail, or as of the
date on which the same was deposited in a regularly maintained
receptacle for the deposi. of United States mail, if sent by
registered or certified mail, postage and changes prepaid. Any
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Porson may from time to time spacify a differant addross by
notica to the Partnership and the Partnors.

13.2 Rinding EBffagk. Except as otharwlse provided in this
Agreement, evory covenant, torm, and provision of thio Agroemant
chall be binding upon and inurae to tho benefit of the Partnars
and thoir rospactive heirs, legatees, legal represaentatives,
successors, transfereas, and asslgns.

13.3 genstruction. Every covenant, term, and provision of
this Agreement shall be construod simply according to its fair
meaning and not strictly for or against any Partner.

13.4 Time. Time is of the essence with respect to this
Agreemant.

13.5 Headings. Sectlon and other headings contalned in
this Agreement are for reference purposes only and are not
intended to describe, interpret, define, or limit the scope,
extent, or intent of this Agreement or any provision hereof.

13.6 Beverability. Every provision of this Agreement is
intended to be severabla. If any term or provision hereof is
illegal or invalid for any reason whatsoever, such illegality or
invalidity shall not affect the valldity or legality of the
remainder of this Agreement.

13.7 Incorporation by Raferanca. Every exhibit, schedule,
and other appendix attached to this Agreement and referred to
herein is hereby incorporated in this Agreement by reference.

13.8 Further Action. Each Partner, upon the regquest of any
General Partner, agrees to perform all further acts and execute,
acknowledge, and deliver any documents which may be reasoi.ably
necessary, appropriate, or desirable to carry out the provisions

of this Agreement.

13.9 Yariation of Pronouns. All pronouns and any

variations thereof shall be deemed to refer to masculine,
feminine, or neuter, singular or plural, as the identity of the
Person or Persons may require,

13.10 Governing Law. The laws of the State of Florida,
excluding the conflicts of laws, shall govern the validity of
this Agreement, the construction of its terms, and the
interpretation of the rights and duties of the Partners.

13.1) Waiver of Action for Partitien. Each of the Partners
irrevocably waives any right that he may have to maintain any
action for partition with respect to any of the Partnership

Property.
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13.12 mm;mumm; This Agroemont may be

oxecutod in any number of counterparts with the same affoct ag if
all of tha Partnors had signod the same documents. All
countarparts shall bae construed togathar and shall constitute ona
agreomont.

13.13 pBole and Abmolute Dingretion. Except as othorwlisa
provided in this Agreament, all actions whilch any Genaral Partner
may take and all dotarminations which any Genoeral Partner may
make pursuant to this Agrecment may be takan and made at the sole
and absolute dioscretion of such Ganeral Partner.
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IN WITNESS WHEREOF, the partles have entored into this
Agroamant of Limited Partnership as of the day firat above gat

forth.
GENERAL PJ\R’I‘NH‘R {and Clasa A
er)

Liu/i.c‘ PAY ,
w4

711 E. ‘Scanlon

/)

STATE OF FLORI
T ndehs  AF , 1994

, B8.

Than personally appeared the above-named John E.
Scanlon and acknowledged the foregoing to ba his free act and ,
deed, before me in the capacitles indicated. Produeed Jo- "o ry On
Trpe of 10 Produged)

T XM ;-.éj ,O /6/, Lo d e v-%.. . t{_-’

o
Tiarer
N B

L]

&

MY COMMISSION # CC 815853
EXPIRES: Dctobsr $8, 1997 Commission Expires: .2

i« DEDORAIN D, BRENENSTURL
D Tary PUbLic’ DERORAH D.  \cNERSTUML

3
Ay

o
1,

G

¥,

Limited Partner):

l/pp;n/ \jzféfx/’.yrn/

. '~-§Ioan Scanlon

, Ss. @({FL/L(U LJ? , 1994

Then personally appeared the above-named Joan Scanlon

and acknowledged the foregoing to be her free act and deed,
before me in the capacities indicated.

Lipial Y /%w..ﬂgjw

Presoasi oSO Notary Public DEBQRAH D. BRENENSTUNL
s

Produced 10 3 .
Type of ID Producads MY Commlssilion Explre

i, DEDORAH D. BRENENSTUHL
A ?\. MY COMLLSSXIN # CC 315853
oAy EXPIRES: Octobw 1, 1997

e Bondod Thu Natary Public Underwiters




LIMITED PARTNER BIGNMI'URE PAGE
YOR

SCANLON FAMILY LIMITED PARTNERGHIP

CAPITAL CONTRIBUTION LIMITED PARTNER LIMITED PARTNERS
FERCENTAGE e
iy 2
$2.,493 1% e

Jendlfer E,
‘4canlon, as a
Class B Limited
Parther

$2.493 1% "DJM: zCMS;/. f,ﬁm.—

Daborah M.
Scanlon, as a 7
Class B Limited

-1
$2,493 1% -,
8 S
it tegd
Partner .1 =
‘;,-f‘ Q
% -
Properties Described on 06% John E. Scanlon,
(Including Exhibit A and Joan
Improvements Thereon and Scanlon, jointly
Businesses Associated with right of
Therewith) survivorship,

as Class A
Limited Partners
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8TATE OF 3% Dol oo

, 80 ﬁLﬂi. 1994

Then poersonally appeared the abova-pamed Jonnifor L.
Scanlon, and acknowledged the foragoing to ba her free act and
dead, before ma. ,..,..m.m{uxnu-n)t{m\

N
duged -
,(_(]{.{”u:#{ (L[_j,/a %,L( sl uu(.. Co q;:,ugf 14 Producadt

i e A A
Notary Publiqbsop p. BRENENSTUHL
My Commisslon Expilres:

f. MY COMMITSION # €& 818083
(R W BXRngs: October 1, 1091
17 poncied The Hotary Fbls Unersrhers

Sl o X Uk T Rl DAL E AL

6*?;{;1“"'6506@?6? BRENENSTUITL

STATE or\-ZZm s
, 688 { 2{ ./J), 1994

Then personally appeared tho above=named Doborah M.
Scanlon, and acknowledged the foregoing to be her free act and
deed, before me., Plrlonallfultnm:lgok

,((,).’,.ﬂgts m@ ,O, k/{/m_: .mg?/,& $;:‘.'"§7dm Producad:

T

v DEDORAH D. DRENENSTUM. Notary PublicDEBORAH D. BRENEMSTUHL
@é@ MY COMMISSION # CC 315883
e s/

My Commission Expires:

e

EXPIRES: October 11, 1997
Borded Theu Patary Pubilo Undersritsr

R e g - poa s e o p ey

BTATE OF \&yzﬁﬁc_.z(n)

, B8 ﬁzﬁ , 1994

Then personally appeared the above-named John E.C.
Scanlon, and acknowledged the foregoing to be his free act and

deed, before ma.
Parsonally K
{ groduced ':'n "M’gﬁ’"
f t}' } [LTLN L Ky ) -u‘./u ype of 10 Producod
B

- — - )
[._’c_-"f'-""ﬁm DERORAH D, BRENENSTUHL Notary Publicl . ENSTUHL
’Q’ﬁw}) "&%?&”é”&'?ﬁ:?ﬁﬁf’ My Commission Expires:

_EEL1N Bonded Thry Hotary Publlc Underwihiers
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EXJ[IBIT "AY

The Bant 300 foet of the South 200 feet of Lot 4, LAKERIDGE PARK,
according to the map or plat theraof on f£ille and recorded in the
Office of the Clerk of the Cilrcuit Court of Lee County, Florida,
in Plat DBook 34 abt Page 48,

and

Parcel 4 of Lakeridge Park Subdivision, ao recorded in Plat Book
34, Page 48 of the Public Records of Lee County, Florida,
tha Bast 300 feet of the South 200 feet.

leso
The value of above property is $2,937,326.




AFFIDAVIT

State of Florida

county of

I, DEBORAH M. SCANLON, on being firat duly esworn, depome and say:

1, I am a Class B Limited Parxtner of the SCANLON FAMILY LIMI'TED
PARTNERSHIP, a limited partnership organized under the laws of
Florida,

2, The limited partnership’'s principal place of business ig 4805
Griffith Blvd, Fort Meyers, Fleorida.

3. I intend to make a Capital Contribution to the Partnership in
the amount of $2,493.

q. This Affidavit is glven pursuant to Florida Statutes Title 36,
Section 620.108.

D M

DEBORAH M. SCANLOMN-t3a
Class B Limited ¥&ffE
in the Scanlon YRAR
Limited Partnership¢’—

STATE OF FLORIDA

Then personally appeared the above-named DEBORAH M. SCAN
and acknowledged the forgoing to be his free act and déed, bef
me in the capacities indicated,

H1053323CPPSHIP. AFF
122994




AFPIDAVIT

gtate of Florida

County of z‘...‘__',_,

We, JOHN E. SCANLON and JOAN SCANLON, on being first duly sworn,
depose and say:

1. We are Class A Limited Partners of the SCANLON FAMILY LIMITED
PARTNERSHIP, a limited partnership organized under the laws of
Florida.

2. The limited partnership’s principal place of business is 4805
Griffich Blvd, Fort Meyers, Florida.

3, We intend to make a Capital Contribution to the Partnership in
the amount, and of the nature, as described on Schedule A of the
Certificate and Agreement of Limited Partnership, a copy of which
is attached hereto., Such Schedule A shall be incorporated herein
by reference and become apart of this AFFIDAVIT.

4, This Affidavit is given pursuant to Florida Statutes Title 36,
Section 620.108,

as a
Paa&ner
Scanl rnFEﬁily

C:i;‘ ited Partner ip u— —n
=

},m il P W

o

(IOAN SCANLON as ‘a’“-c1¢s
A Limited Partneris 1, the

Scanlon Family gﬁgﬁtgi

Partnership

STATE OF FLORIDA

Then personally appeared the above-named JOHN E. SCANLON and
JOAN SCANLON and acknowledged the forgoing to be their free act and

deed, before me in the capacities indicated.
-\
'y

Loy 0.
DEBORAH D. BRENENSTUHL §isilt Publlc ‘
My Commission Expires:
H1053323CPPSHIP. AFF Parsonally I’r(mn,‘g (1}

122294 Prodecsd ID
Trpe of 10 Producac:

DEBORAH D, BRENENSTUHL
MY CONMISSION # CC 315650

EXPIRES: Cctober 11, 1397
Boneld Thy Hatary Public Underatitess




ATFFIDAVIT

State of Florida
L

-

County of __ “l.¢ ¢ .

I, JENNIFER E. SCANLON, on being first duly asworn, depose and say:

1. I am a Class B Limited Partner of the SCANLON FAMILY LIMITED
PARTNERSHIP, a limited partnership organized under the lawa of

Florida,

2, The limited partnership’.' principal place of business ip 4805
Griffith Blvd, Fort Meyers, Florida.

3. I intend to make a Capital Contribution to the Partnership in
the amount of $2,493.

4, This Affidavit is given pursuant to Florida Statutes Title 36,
Section 620.108,

[TFER E. SCANLON a
asgs B Limited'-;qﬁrger
in the Scanlonr'ﬁkm%%y’ﬂ
Limited Partnexsh¥®™ " -~

.25
)
@
o
Then personally appeared the above-named JENNIFER E. SCEKBONO

and acknowledged the forgoing to be his free act and deed, bdtore
me in the capacities indicated.

STATE OF FLORIDA

DEBORAH D. BREI‘iEHSTUHLNcmarY TTYETE

Personslly KnownTOR My Commission Expires:
Produced 10 0
Type of 10 Producad:

H1053323CPPSHIP. AFF
122094 = S LS
iy, DEBIRAM D. BRENENSTUHL
MY COMMISSION # CC 315553
EXPIRES: Dctober 11, 1997




AFFIDAVIT
gtate of Florida

County of .Dan/ e
I, JOHN E. C. SCANLON, on being first duly sworn, depose and say:

1, I am a Class B Limited Partner of the SCANLON FAMILY LIMITED
PARTNERSHIP, a limited partnership organized under the laws of
Florida.

2, The limited partnership’s principal place of business is 4805
Griffith Blvd, Fort Meyers, Florida.

3. 1 intend to make a Capital contribution to the partnership in
the amount of $2,493.

1, This Affidavit is given pursuant to Florida Statutes Title 36,
Sectlion 620.108.

TOmN, £, . SCANDON. 38
B Limitedr"qr%e?f-‘-
in the Scanlonijgmhlyf’
Limited Partnershi@ti w Q}

STATE OF FLORIDA

Then personalliy appeared the above-named JOHN E. C.. SCANLON
and acknowledged the forgoing to be his free act and deed, before
me in the capacities indicated.

Notary Publyc:
My Commission Expires:

H1053321CPPSHER,AFF TP OW Twwwww

121094 T,
o~ GLENNA J, CARROLL
( NOTARY PUBLIC
R STATE OF FLORIDA
o, #GC 165200 EXP. 12:04-65

(2]
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