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LIMITED PARTNERSIIP AGH&EMENT

i d

cr
VIDRON LIMITED

This Limited Partnership Agraoment, made and ontorod Lnto as

of the 15th day of July, 1995, by and among the following Genoral

Partner(s):

OHFLO, Inc., o Florida corporation

LETS

and the following Limited Partners: 2

A2 TN

Bruce Palenske Nty
vickl Heigel 0 a2
(‘ﬁ ﬁ\"'"'}
[ -
Jonnifer Heigel AN
= 9
C. John Kronberg £ I
~ 6‘1'\
Jonathan Heligal e 5.

Eric J. Kronberg

Christopher J. Kronberg

In consideration of the mutual covenants herein, the Parties

hereby form a Limited Partnership upon the following terms and

conditions:
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ARTICLE I % g

PASIC STRUCTURE ‘%‘1 ‘%;’(-‘31
1.1 Jrormatign. Tho Parties heroby form a Limited Partnurnﬂﬁ.p "r:‘f—'}n
pursuant to the Limited Partnorship Aot (Chapter 620, Plorid& ‘:‘i:':}::
Statutos) of the Stato of Florida. 1;“:? ’};:':e;".‘

The General Partnor hercby agroen to file with the
Dopartment of State for the Stale of Florida a certifieate of
limlted partnership as required by the Act and all such othor
cortificates and documents aes may bo necessary or desirable to
comply with the requirements for the formatlion and operation of a
partnership under the Act and the laws of the State of Florida.
Unless otherwise exproessly provided in this Agreement, the rights
and liabilities of the parties shall be as provided in the Act. To
the extent the provisions of this Agreement confliect with any
provisions of the Act, the provisions of this Agreement shall
control, to the extent required thereby, and the conflicting

provisions of the Act shall be deemed walved to the maximum extent

permitted by the Act. The business of the Partnership may,
however, be conducted under any other name selected by the General
partner and otherwise permissible to use under applicable law with
notice to the other Partners.

1.2 Partnership Name. The business of the Partnership shall
be conducted under the name of VIBRON LIMITED.

1.3 Business and Purpose. The business and purpose of the
Partnership shall pe to engage in any lawful act or activity in

which a Partnership may engage, including, but witheut limitation,




Lo ongago generally in any and all phasos of the buslnesa 3{:

owning, holdlng, managing, controlling, aequiring, purchnningd‘éb
disposing of or othorwise deallng in or with any Interosts or ),
rights in any real or porsonal proporty, directly or through ono or
more other Partnorships or other centlitles or arrangements.

1.4 Princlpal Place of Busincsg. The prinecipal place of
husiness of the Partnershlp shall be at 2096 Macadamia Streot, St.
James City, Florida 33956, Leo County, State of Floxilda, or at such
other place as the Genoral Partners may from time to time
designate. At this office will bo located the Partnership racords
required to be kept pursuant to Florida Statute §620,106.

1.5 Term. The Partnership shall commence on tha date first
above written and shall continue for 25 years, unless sooner
terminated by law or as herein provide.

1.6 Reqgistered Agent for Service of Process. The name and

address of the Registered Agent for service of process on tha

Partnership is Stanley M. Krawetz at 355 W. Venice Avenue, Venice,

Florida 34285.

ARTICLE II

FINANCIAL ARRANGEMENTS

2.1 Initial cCapital Contributions. The initial capital
contributions of the Partners are shown on the attached Schedule
"A." The percentage interests express the share of property shown
on said attached Schedule "A," contributed by and for the Partners.

The percentage share of capital of each Partner is therefore as




follows:
INITIAL PLERCENIAGE
GENERAL PARYTNER(S)! SHARE OFF CAPI'VAL
OHFLC, Inc., a Florida Corporation 10%
INIT'IAL PERCENTAGE
LIMITED PARTNERS: SHARE OF CAPITAL
Bruce Palensko 30%
Vicki Heligel 10%
Jonnlfer Holgel 10%
C. John Kronberg 10%
Jonathan lleigel 10%
Eric J. Kronberg 10%
Christopher J. Kronberg 10%

2.2 Additional Capital Contributions. There shall be no
additional capital contributions to the capital of the Partnership

unless otherwise agreed to in writing by all of the Partners. A

Partner may assign his or her own interest to otheras but only as

herein provided.

2.3 Return of Capital Contributions, Each Partner

irrevocably waives any statutory, equitable or other rights he or
she may have to withdraw or demand the return of his or her capital
contribution except as provided herein.

2.4 No interest on _Capital Contributions. Capital
contributions to the Partnership shall not bear interest.

2.5 Nature of Interests. All property owned by the
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Partneorship, whother reoal or peresonal, tanglble or intnngibh%% %ﬁ%'g

;’u‘._;n‘
oshall bo deomed to bo ownod by the Partnershlp as an entity. Nojp ﬂ;ﬁﬁ}

I
Partnor shall have any direct ownershlp of any DPartnership < fLTﬁ
TR Y
roparty. MO~
proporty pe ‘?,}‘»

2.6 artnern' 8 of the Profitr asop. Each Partner

shall share in the profits and losses of the Partnership according
to their respective porcentage share of capital.

2.7 tation o b ty for Limitod Partners. No Limited
Partner shall personally be liable for any of the debts or lossocso
of the Partnership beyond such Partners's capital interest in the
Partnership.

2.8 Rights_of Priority. Except as herein provided, the
individual Partners shall have no right to any priority over each
other as to the return of capital contributions.

2.9 Distribution of Profits. Distributions to the Partners
of net operating profits of the Partnership shall be made at least
annually except that earnings may be retained by the Partnership
and transferred to Partnership capital for the reasonable needs of

the business as determined in the sole discretion of the General

Partners. Distributions made shall be made to the Partners
simultaneously.

Net operating profit for any accounting period shall mean
the gross receipts of the Partnership for such period, less the sum
of all cash expenses of operation of the Partnership, and such sums

as may be necessary to establish a reserve for operating expenses.

2.10 Salary to General Partners. Aannually, the General
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"
Parthers shall recolve a roasonable salary for smorvicen rondered be i
L

tho Partnorshlp, whlch shall bo in nddition to thelir roupoctivl{f)) '
share of Partnorship profits. Tho compansation for the Gonoral ®

)
Partners shall be reviewed periocdically and adjustod appropriately. ':“'f

ARTICLE_IIL
ACCOUNTING FOR THE PARTNERSHIP
3.1 Capital Accounts. Separate capital accounts shall bo
maintained for each Partner. The capital interest of sach Partner
shall consist of all such Partner's contributions to the capital of
the Partnership, plus such Partner‘'s share of Partnership profits
transferred to capital, less distributions to such Partner in
reduction of such Partner's Partnership capital, and less such
Partners share of Partnership losses if transferred from such

Partner's drawing account.

3.2 Drawing Accounts. An individual drawing account shall be
maintained for each Partner. All withdrawals, other than salaries,
made by a Partner shall be charged to such Partner's drawing
account. Each Partner's share of profits and losses shall be
credited or charged to such Partner's drawing account.

A credit balance of a Partner's drawing account shall
constitute a Partnership liability to that Partner, it shall not
constitute a part of such Partner's capital account or such
Partner's interest in the capital of the Partnership. If, after

the net profit or the net loss of the Partnership for the fiscal
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Partner for such Partner's ghare of a Partnorship losa, the deflcit (o %t“
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shall constlitute an obligation of that Partner to the Partnorship
to the extent of tho Partner's capltal account. However, in no
event shall any Limited Partner be liablo for any amount beyond the
balance in such Partner's capital account.

Payment of any amount owing to the Partnership shall be
made in a manner and time determined by the General Partners. Such
obligations shall not be made payable on demand nor shall interest
bo charged thereon above the prime interest rate plus 3 percentage
polnts.

3.3 Account Year. The Partnership's fiscal year shall
commence on January lst of each year and shall end on December 3lst
of each year.

3.4 Method of Accounting. The Partnership shall maintain its
accounting records in accordance with generally accepted accounting
principles and shall report for income tax purposes on the cash
basis.

3.5 Books and Records. The General Partners shall maintain
the books and records of the Partnership at the prinecipal place of
business. Each Partner shall have access to such books and records
and shall be entitled to examine them at any time during the
Partnership's ordinary business hours.

3.6 Annual Statements. At the end of the year, the General




Partners shall cause tho Partnerohip's accountant to preparo tf& {a{%,:,‘;;n ‘.
balanca sheot sotting forth tho financlal positlon of tha b Qé?ﬁg
Partnorship as of the eond of that yoar and a ostatament of 1%% 1%;%5
oparations (income and oxpenres) for that year. A copy of tho %i %g

balanca sheet and statoment of operations shall bo delivored to
oach Partnor as soon as it ie avallable. Coples of all lncome tax
roturne filed by the Partnership also shall be furnlshed to all
Partnors.

Each Partner shall bo deemed to have waived all
objoctions to any transaction or othoer facts about the operation of
the Partnership disclosed in the balance sheet, statement of

operations and income tax returns unless he or she shall have

notified the General Partners in writing of hls or her objections

within thirty (30) days of the date on which each such comment is

mailed.

ARTICLE IV
ADMINISTRATIVE PROVISIONS
4.1 Management. The business of the Partnership shall be
under the exclusive control of the General Partner who shall act by
a majority vote in all business affairs. For these purposes each
General Partner shall have one vote. The Limited Partners shall
not participate in the management of the business of the

Partnership.

4.2 Time Devoted by General Partner. The General Partner is

required to devote to the business of the Partnership such time as




Lv reavopable and prudent, h
4.3 gConfllcte of Interost. Partnors may ongago in or pouuuudga
intorasted in othor businens venturos of ovary kind and doscription
for thoir own accounts., Noither theo Partnershlp nor any of the
Partnors shall h ave any righto by virtue of this Agroament Lln such
independent buasiness venturos or teo tho income or profite derived
therefrom.

4.4 Powers of the Genoral Partner. The General Partnor shall
have the authority to exercise the powers roasonably necessary in
order to pursue the Partnershlp's purposes Jincluding, but not
limited to, the followlng:!

(a) '"To obtain, sell, convey, mortgage, encumber, lsase,
exchange, pledge, partition, plat, subdivide, improve, repair,
surrender, abandon or otherwise deal with or dispose of any
and all real property of whatsoever character and wheresoever
situated at such time or times and in such manuer and upon
such terms as the General Partner deems expedient and proper.
To give options therefore, to execute deeds, transfers,
leases, pledges, mortgages, and other instruments of any kind.
Any leases and contracts may extend beyond the term of the
Partnership.

(b) To acquire any personal property for the use of the
Partnership.

{c) To purchase, invest in, or otherwise acquire, and to
regain, any and all stocks, bonds, notes, or other securities,

or any variety of real or personal property, including stocks




NN e
oporated and managed by a corporate trusteo. ﬁh\ f%ﬁ)'ﬂ
\:0 —'i\""#;.‘ oo
(d) To mell, tranasfer, assign, convey, loasg, axchnngazp qhsﬁb
o

or othorwlsc dispose of any or all of the asseta of the

Partnorship upon puch terms and conditions as tho Genoral
Partner deems advisable, including a deferred payment sale or
an axchange for other asscts of any kind.

(e} To place record title to, or thae right to use,
Partnership assets in the name of a General Partner or the
name of a nominee for any purpose convenient or beneficial to

the Partnership.

(£} To open and to close checking accounts, savings
accounts and safety deposit boxes in banks or similar
financial institutions, with or without indication of any
fiduciary capacity. To deposit cash in and withdraw cash from
such accounts and boxes, with or without any indication of any
fiduciary capacity. To hold such accounts and securities in
bearer form, or in the name of a General Partner or in the
name of a nominee, with our without indication of any
fiduciary capacity.

(g) To borrow money upon terms acceptable to the General
Partner from any person or entity, to pledge or mortgage any
property as security therefore and to renew any indebtedness
incurred by the General Partner.

{h) To employ breokers, consultants, attorneys,

accountants, architects, engineers, property managers, leasing

10



agents and other agonts, porsons or ontitleo duaﬂ%g Tk
appropriate to the conduct of the Partnershlp buniness;
including, without limitation, a General Partner, any persons
or ontitios rolated to a Gonoral Partner, or in which a
Goneral Partner has an intorest.

{i} To adjust, arbitrate, compromise, sue, defend,
settle, abandon or otherwisec deal with any and all claims in
favor of or against the Partnorship.

(j) To acquire and enter into any contract of insurance
which the General Partner deoms necessary and proper for the
protection of the Partnership, for the conservation or its
assots, or for any purpose convenient or beneficial to the
Partnership.

{k) To execute and deliver on behalf of the Partnership
such documents or instruments as the General Partner deems
appropriate in the conduct of the Partnership buasiness. No

person, firm or corporation dealing with the Partnership shall

He required to ingquire into the authority of the General
Partner to take any action or make any decisions.

(1) To make employment contracts, to pay pensions and to
establish pension and other incentive plans of any or all of
its employees.

{m) To establish, invest and maintain reserves for the
benefit of the Partnership in such amounts as the General
Partner, in his or her sole discretion, shall determine, and

to expend such reserves in such amounts and for such purposes

11




ag Lhe Goneral Partner shall dotormine.
4.5 ontrictions on Powors. No Partner, wlthout Lho consent
of all the other Partnora, shall:
(a) Do any act in contravention of this Agroecment.
(b} Do any act which would make it impomsible to carry
on the ordinary business of the Partnoership.

{c) Confoss judgement agalnst the Partnorship.

(d) Possess Partnarship property, or assign his or her
interest or rights in specifilc Partnership property for other

than a Partnership purpose.

4.6 Expulsion of a Limited Partner. The General Partner may

terminate the interest of a Limited Partner and expel such Partner
for any of the following reasons:

(a) For interfering in the management of the Limited
Partnership affairs or by holding themselves out to others as
having the power to act for or bind the Partnership.

(b) For engaging in conduct which could result in the
Partnership losing its tax status as a Partnership.

(¢} For engaging in conduct which tends to bring the
Partnership into disrepute or such Partner's interest becomes
subject to attachment, garnishment, or similar legal
proceedings.

(d) For failing to meet any commitment toc a General
Partner in accordance with any written undertaking.

In each of the foregoing events, the termination shall

not result in a forfeiture to the Limited Partner of the value of

12




4.7  a Gone t . A Goneral Partnor may bo
removed upon tho writton consent or affirmative voto of Limited
Partners owning 89 porcont of the then outstanding Partnership
intoreste. Howovor, Lf tho General Partner that was voted to be
removed 1s the only remaining General Partner, then bofore such
removal is offective and slmultancously with such removal, a
successor Goeneral Partner must be elected by the limited Partners
owning B89 percent of the then outstanding Partnership interests.

4.8 Liability. No Partner shall incur any llability for any
mistakes or errors in judgment made in good faith and in the
exercise of due care in connection with the Partnership business.
No Partner shall be deemed to have violated any of the provisions
of this Partnership Agreement for any such mistakes or errors in
judgment.

4.9 Indemnification of Partners. The Partnership shall

promptly indemnify each Partner for payments reasonably made and
personal liabilities reasonably incurred by such Partner in the
ordinary conduct of Partnership business or for the preservation of
its busineas or property.

4.10 Indemnification in General. The Partnership shall
indemnify, to the full extent permitted by law, any person who is
made, or threatened to be made, a party to any action, suit or
proceeding (whether civil, criminal, administrative or
investigative) by reason of the fact that such person, or his or

her testator or interstate, is or was a General Partner, employee

13

\
his or hor intorest in the Partnership at tho timo of termination.

%




or agent of the Partnorship or wsorves or oorvod any other
ontorprise at the requast of tho Partnership.

4.11 Dlvorca. The Partnershlp shall not be terminated by tho
divorce of a Partner.

4.12 Lawsuites. Tho Partnership ohall not bo torminated by a

lawsuit against the Partnership or a Partner.

ARTICLE ¥
EETINGS OF PARTNERS

5.1 Annual Meetlinas of Partners. Annual meetings of
Partners, if actually held, shall be held on such date nd at such
time as shall be designated from time to time by the General
Partner and stated in the written notice of the meeting. At the
meeting, the Partners shall transact such other business as may
properly be brought before the meeting.

5.2 Special Meetings_of Partners. Special meetings of the

Partners, for any purpose or purposes, may be held by waiver of

notice and consent and shall be called by the General Partner at
the written request of Partners owning not less than 10 percent of
the entire capital or profit interest of the Partnership. Such
request shall state the purpose or purposes of the proposed
meeting.

Business transacted at a special meeting of the Partners
shall be limited to the purposes stated in the written notice

unless all of the Partners agree to do otherwise.

5.3 Voting at Annual and Special Meetings. All Partners

14
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shall have tho right to vote at tho annunl meotlng and any spooinl, c‘}(‘})@
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mooting and any wspoclal mootingn concerning businoss whlch may 7y ﬂ)’,‘%}
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proporly be brought bofore the mooting according to tholr 2 ’é’}‘:ﬂ
(T

raopective porocentnge share of capital intorest. Excopt as
otherwisa set forth herein, a majority of puch capltal shall
control.

5.4 o Moot Vote Required if Written Copnsent. Whenever
the vote of tho Partners at a meeting ls roquired or permitted to
be taken, the meeting and vote of the Partners may be dispensod

with if the wrltten consent to such action 1s obtained from

Partners having no less than the minimum percentage of the vote
regquired of such actlon.

5.5 General Partner Meetings. The General Partner may hold
meetings, both regular and special, either within or without the
State of the Partnership's principal place of buslness. Regular
meetings of the General Partner may be held without notice at such
time and at such place as shall from time to time be determined by
the General Partner. Special meetings of the General Partner may
be called by the General Partner on one (l} day's notice to each
General Partner, either personally or by maill or by telegram.

At all meetings of the General Partner, a majority of the
General Partner shall constitute a guorum for the transaction of
business and the act of a majority of the General Partner present
at any meeting at which thee is a quorum, shall be the act of the
General Partners. Any action, reguired or permitted to be taken at

any meeting of the General Partner, may be taken without a meeting

15




if tho Gonoeral Partner who has tho nocossary votes to take nsuch
actlon consont in wrlting,

5.6 ophona grenca. Partnors may partielpate Ln a
moeting by meoans of tolophona conforence or simllar communications
equipmont. All peoroons partlelpating Ln a meeting pursuant to such

oquipment shall constitute presonco in person at such meeting.

ARTICLE VI
SPER OF ERSHIP INTERES"

6.1 Transfers. The Partners shall not sell, assign, pledge,
or othorwise transfor or encumbeczr an any manner or by any means
whatever, thelr share in all or any part of thelr interests of the
Partnership now owned or after acquired to a non-partner, without
having first obtained the consent of or offered such share to the
other Partners and to the Partnership in accordance with the terms
and conditions of this Agreement.

6.2 Joint Ownership. It is understood and agreed to by the
parties hereto that the interest owned by a Partner may be owned
jointly by said Partner and his or her spouse. The Partners agree
that the spouses of the respective Partners shall in all respects
be bound by this Agreement and that in the event that a Partner is
required to sell his or her interest pursuant to this Agreement,
the respective spocuse must comply with this Agreement and shall
execute any and all decuments required as a result thereof.

6.3 Transfers to Living Trust, Any Partner may transfer his

or her interest to his or her own revocable Living Trust. Upon

16




such transfor, legal title shall reot Lin such Living Yruot, but
such interost shall bo subjoot to the samo events and eircumstancoo
as 1f tho transforring Partner continuoed to own such Iintoroest.
Further, sald transforring Partnor shall continue to exoreclso all
rights and be llable for all dutleo lmposod by this Agreoment.
6.4 Salc. A Partnor may sell hls or her Partnorship
interest, but only after such Partner has flrost offered it to the
Partnership and tho other Partners as follows!
(a) The Partner shall give wrltten notice to tho
Partnership that such Partner desires to sell his or her
interest. The Partner shall attach to that notice the written

offer of a prospective purchaser to buy the interest. This

of fer shall be complete in all details including the purchase
price and terms of payment. The Partner shall certify that
the offer is genuine and in all respects what it purports to
be.

{b) For one hundred twenty (120) days from receipt of
the written notice from the Partner, the Partnership shall
have the option to retire the interest of the Partner at the
price and on the terms contained in the offer submitted by the
Partner.

(c) 1If the Partnership does not retire the interest of
the Partner, then the other Partner shall have the option to
acquire such Partner's interests at the price and on the terms
contained in the offer submitted by the Partner. The Partners

who exercise this option may acquire such Partner's interest

17
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in proportion to tholr respoctive capltal intorests, unloss

(60) days aftor the tormination of tha lartnorship's optlon to

buy.

(d) If neither the Partnership nor any of the Partners
exercise tho option to acqulre such Partner's intorost, the
Partner shall be free to soll his or her Partnership interest
to the said prospoctive purchaser for the price, and on the
terms contained in tho certifled offer submitted by tho
Partner.

6.5 pAsslgnment. Except as harein provided, a Partner shall
not assign hils or her Partnership interest. However, a Partner may
assign his or her Partnership interest to other Partners without
the consent of any other Partner.

6.6 Transfer of General Partner Interest. The transferee of
a General Partnership interest shall acquire such interest in the

capacity of a Limited Partner.

6.7 Death or Incompetency of a Limited Partner. Upon the

death or legal incompetency of an individual Limited Partner, such
Partner's authorized representative shall have all of the rights of
a Limited Partner for the purpose of settling or managing such
Partner's estate. The authorized representative shall have such
power as the decedent or incompetent possessed to assign such
Limited Partner's interest in the Partnership to an assignee and to
join with such assignee in making application to substitute such

assignee as a Limited Partner.
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6.8 Cosantion of a Logal Fatity. Upon the bnnkruptcﬁ
insolvency, dlseolution or othor cespation to oxist as a lagufp
ontity, of a Limited Partner not an individual, the authorizaed
roprosontative of such entity shall have all tho righto of a
Limited Partner for the purpose of effocting tho orderly windlng up
and disposition of the business of such entity. The authorized
representative shall have ocuch powor as such entity possesscd to
assign such interest of the entity in the Partnership to an
asslignee and to join with such assignee in making application to
substitute such assignee as a Limited Partner.

6.9 Restriction on Trangfer Because of Tax Effect. No
Limited Partner or other person who has become the holder of
interest in this Partnership shall transfer, assign or encumber all
or any portion of such interest in the Partnership during any
fiscal year if such transfer, assignment or encumbrance would, in
the sole discretion of the General Partner, result 4in the
termination of the Partnership for purposes of the then applicable
provisions of the Internal Revenue Code of 1986, as amended.

6.10 Restriction on Transfer Because of Securities liaws. No
Limited Partner (or other person) who has become the holder of
interest in the Partnership, shall transfer, assign, or encumber
all or any portion of such interest in the Partnership unless such
Partner has obtained the prior written consent of the Director of
the Securities Commission, if required under the Commission's
rules, and the written opinion of counsel for the Partnership that

the transfer will not violate any federal or state securities laws.

19
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7.1 Conditlons. No assignee (or transferce) of the whole or g '}:_.,1%‘.
2 B
any portion of a Limlted Partner's interest in the Limlted =~ %

Partnorohip shall have the right to become a nubstituted Limited
Partner in place of such Partner's assignor unless all of the
following conditions are satisfied:

{(a) The General Partner, in hle or her sole and absolute
discration, have consentad in writing to the admiesion of thae
asslgnee as a substitute Limited Partner.

{b) The fully executed and acknowledged written

instrument of assignment set forth the intention of the

agsignor that the assignee become a substituted Limited
Partner and the assignment has been filed with the Limited
Partnership.

(c) The Limited Partnership interest being acquired by
the assignee consists of all of the assigning Limited
Partner's interest.

{(d) The assignor and assignee execute and acknowledge
such other instruments as the General Partners may deem
necessary or desirable to effect such admission, including the
written acceptance and adoption by the assignee of the
provisions of this Agreement and such assignee's execution,
acknowledgement and delivery to the General Partners of a
Power of Attorney, the form and content of which shall be

provided by the General Partners.

20
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7.2 cndme oquire t . The General Partnors
will be required to amend tho Agreement of Limited Partnership only
quarterly to reflect the substitution of Limited Partners. Until
the Agreement of Limited Partnership is so amended, an assignee
shall not become a substituted Limited Partner.

7.3 Cansent Not Roquired. No consent of any of the Limited
Partneras ls roquired to effect the substitution of a Limited
Partner, except that a Limited Partner who assigns his or her
interest must evidence his or her intention that the assignee be
admitted as a substituted Limited Partner in such Partner's place
and he or she must execute all necessary instruments.

7.4 Voting Interests. In the event a vote of the Limited

Partners shall be taken pursuant to this Agreement for any reason,
a Limlited Partner shall, solely for the purpose of determining the
number of Partnership interests held by such Partner in weighing
such Partner's vote, be deemed the holder of any Partnership
interests assigned by such Partner in respect of which the assignee
has not become a substituted Limited Partner. Provided that under

no circumstances shall an assignee have such voting rights.
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ARTICLE VIIT
DISSOLUTION
8.1 Dlsmglution of Limited Partnorship. The Limited
Partnership shall be dissolved only upon the occurrence of any of
the following ovents.
{a) The expiration of the term eof the Partnership.
{b) Voluntary dissolution of tho Partnership by
agreement of all of the Partners.
(e} Tho written consent or affirmative vote to diasolva
the Limited Partnorship of Limited Partnors owning more than
89% of the than outatanding Partnership interests.
(d) The failure to elect a successor General Partner
simultaneously with the removal of the only remaining General
Partner as required herein.

(e} The bankruptcy or dissclution of a Corporate General

Partner (except by way of merger, consolidation or corporate

organization or reorganizatinon) or the death, incapacity or
bankruptcy of an individual General Partner when no other
General Partners remain or succeed. Provided, that the
Limited Partners owning more than 50% of the then outstanding
Partnership interests may determine to re-form the Partnership
and elect a new General Partner and continue the Partnership's
business. 1In such event, the Partnership shall be dissolved
and all of its asserts and liabilities shall be contributed to
a new Limited Partnership which shall be formed and all the

remaining parties to this Agreement and such new General
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Partner shall bocomo partics to such now Limited Pnrtneruﬁi '?%ééfg
For purposas of obtaining the required vote to ro~forly '%fiﬁg

the Partnorship, Limltod Partnors owning 10% or more of tlm’»}. é%':';,"\?

thon outstanding Partnership interests may cause to bo sent to ﬁél ?%g?

Limited Partnore of rocord a writton notlce sottling forth tho
dato and purposc of the meoting. Expenses lncurred in tho
roformation, or attompted reformation, of the Partnership
shall ba deemed expenses of the Limited Partnership. For the
purposes of this Section, an indlvidual General Partner shall
be deemed to be incapacitated if he or she is disabled and
unable to take an active part n the management of the
Partnership business for a continuous period of at least six
(6) months.

(£) The entry of a dissolution decree or judicial order
by a court of competent jurisdiction or by operation of law.
8.2 Non-Termination of Partnership. The Limited Partnership

shall not be terminated by the death, insanity, bankruptcy,

withdrawal or expulsion of any Limited Partner, by the assignment
of any Limited Partner or Such Partner's interest, or by the
admission of a new Partner.

8.3 Ligquidation of Assets. In the event of dissolution ad

final termination, the General Partners shall wind up the affairs
of the Partnership and shall sell all the Partnership assets as
promptly as it consistent with obtaining, insofar as possible, the
fair value thereof.

8.4 Winding Up the Partnership. Upon dissoclution of the
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Partnership, the General Partners shall immediately commonco‘ﬂ;:ﬁ%ﬁhd‘
wind up and liquidate tho Partnorship businoss. Tho Partnors uhaf%p (%;L%;
continue to oehare profits and lossos during the porlod of?% .%gga
liquidation in the same proportions ap before dimsolution. In €é.?%§h
W

liquidating the Partnership business, the General Partnors may
oither sell all or part of tho Partnoership assets and diastribute
the proceeds or may make distributions completely or partially in
kind pro rata or non-pro raota as to specific assets. Such aspots
or proceeds therefrom, to the extent sufficient, shall be applied
and distributed in the following order:

(a) Payment to creditors of the Partnership, other than

Partners, in the order of priority provided by law.

(k) Payment to Partners for unpaid salaries and for the

credit balances in their drawing accounts.

(c) Payment to the Partners of credit balance in their
capital accounts.

8.5 Gains or Losses in Process of Liquidation. Any gain or
loss on disposition of Partnership properties in liguidation shall
be credited or charged to the Partners in preoportion to their
interest in profits or losses of the Partnership. Any property
distributed in kind in liquidation shall be valued and treated as
though the property were sold and the cash proceeds were
distributed. The difference between the wvalue of property
distributed in kind and its book value shall be treated as a gain
or loss on sale of the property and shall be credited or charged to

the Partners in proportion to their interests in profits and losses
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ARTICLE TX
POWER O ATTORNEY
9.1 pocuments. Each Partner hereby irrevocably constitutes
and appoints each General Partner as his or her true and lawful
attorney, in his or her name, place and stead, to make, execute,

acknowledge and file:
{(a) Any certificate of Limited Partnership or other

instrument which may be required to be executed or filed by
the Partnership or which the General Partners shall deem
advisable to execute or file.

(b} Any and all amendments or modifications to the
instruments described herein.

(c) All documents which may be required to effectuate
the dissolution and termination of the Partnership.

9.2 Property and Claims. Each Partner does hereby appoint

the first named General Partner as his or her true and lawful
attorney, in his or her name, place and stead, to do the following:
{a} To purchase, deal with property and to manage the

same including, without limitation, to sign, deliver or record

all deeds, contracts of sale or other instruments conveying

title to the property, either in the names of the Partners or
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in tho name of tho Partnorship,

{b) To ocutablish bank accounts for the Partnershlp a

-0
to doposit and withdraw funds thorefrom, solely upon hls Omt:'

her signaturo.

{e) "o domand, pue for, levy or rocovor all sums of
money, dobtse, ronts or othor domands or claime of any naturo
whatsoever whilch are or shall be due thoe Partnorship in such
manner as a Goneral Partner shall determine to be advieabla.
9.3 Powers Coupled with an Interest. Each Partner expressly

agrees and intends that the foregoing powers of attorney are
coupled with an interest,

9.4 Assignment. The forogoing powers of attorney shall
survive the dellvery of an assignment by any of the Partners of the
whole or any portion of his or her Partnership interests.

9.5 Notice. From time to time, the General Partners may, at
their sole discretion, send notice to the Partners of actions
taken. If objection is not received by the General Partners within
thirty (30) days of sald notice, then said action shall be binding

upon all of the partners.

ARTICLE X
MISCELLANEQUS
10.1 Execution in _Counterparts. This Agreement may be
executed in any number of counterparts with the same effect as if
all Parties had all signed the same document. All counterparts

shall be construed together and shall constitute one Agreement.
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Bach Party shall bocome bound by the Agrooment Lmmediatoly “98“":35‘;;2
affixing his or hor opignature heroto, Independontly of tlhe '1'3 ;_‘:t?J
-0 %t
signaturo of any othor Party. '.); '32%2*
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10.2 Solo hareoment. "Thios Agroemont and tho Exhiblts hercto r‘ﬂ-, 't:%,
w

constltute tho oentire understanding of tho Parties with rospect to
tho subject matter horeof and supormede all prior Agroements and
understandings pertaining theroto.

10.3 Cholce of lLay. This Agrecment and all rights and
liabilitlies of the Partners, assignees, substituted limited
partners, the Partnership and the asscets of the Partnership shall
be subject to and governed by the internal laws of the above named
state ~- not the laws pertaining to choice or conflict of laws.

10.4 Severabjility. If any provision of this Agreement, or the
application thereof, shall, of any reason and to any extent, be
invalid or unenferceable, the remainder of this Agreement and the
application of such provision to other persons or circumstances
shall not be affected thereby, but rather shall be enforced to the
maximum extent permissible under applicable law.

10.5 Agreement Binding. This Agreement shall be binding upon

the parties hereto and upon their heirs, executors, administrators,
successors or assigns, and the parties heretc agree for themselves
and their heirs, executors, administrators, successors and assigns
to execute any and all instruments in writing which are or may
become necessary or proper to carry out the purpose and intent of

this Agreement.

10.6 Titles and Subtitles. Titles of the articles, paragraphs
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Agrooment.,

10.7 Words and Gopder or Numbexr. As usod horain, unlese the
gontext clearly indicates the contrary, the singular number shall
inelude the plural, the plural the singular, and the use of any
goender shall be applicable to all genders,

10.8 partner. Unlees the contoxt requiree otherwlse, any
reference to a Goneral Partner shall include all Goeneral Partners
and any reoference to the General Partners shall mean any General
Partner. Any reference to Partner shall include both General
Partners and Limited Partners.

10.9 Partnership Interest. Unless the contest requires
otherwise, any reference to an interest in the Partnership shall
mean the capital interest in the Partnership.

10.10 Amendments. Except with respect to vested rights of the
Partners, this Partnership Agreement may be amended at any time by
an 89% vote as measured by the interest in the sharing of profits
and losses., A copy of any amendment shall be promptly mailed or
delivered to each Partner at such Partner's last know address.

10.11 Qpinion of Counsel. The doing of any act or the failure
to do any act by any Partner {(the effect of which may cause ox
result in loss or damage to the Partnership) if pursuant to opinion
of legal counsel employed by the General Partners on behalf of the

Partnership, shall not subject such Partner to any liability.
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Furthor, the General partnors shall not bo liablo Eon‘g‘ln@g}‘,\
error in Jjudgmant or any mistake of law or fact or any act donut&n-tj-i""“g,'%.
good falth in the oxercise of powors and authority conferrad upcgﬂm %"gl‘;&
them, but shall be liablo only for groms nogligence or willful"‘:. ‘%‘
default. ‘g’ %

10.12 Notice. Any and all notices provided for hereln shall
be given in writing by first olass mail. The notice shall bo
nddrossed to the last addross known to the sender or dellvered to
the recipient in person. Notice of a meeting shall be mailed not
loss than ten {10) nor more than sixty {60) days before the date of
the meeting and shall state the place, date and hour of the meeting
and the purpose or purposes of the proposed meeting.

10.13 Waiver in General. No fallure by any party to insist
upon the strict performance of any covenant, duty, agreement, or
condition of this Agreement, or to exercise any right or remedy
consequent upon a breach thereof, shall constitute a waiver or any
such breach or any other covenant, duty, agreement, or condition.

10.14 Waiver of Action for Partition. Each of the Parties

hereto irrevocably waives any statutory, equitable or other rights
that he or she may have to maintain any action for partition with
respect to the Partnership property.

10.15 Arbitration. Any controversy or claim arising out of or

relating to this Agreement shall only be settled by arbitration in
accordance with the rules of the American Arbitration Association,
by one Arbitrator, and shall be enforceable in any court having

competent jurisdiction.
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{a) the remainder of this Agrooment shall be considered, Y
valid and operative, and

(b) Effect shall be given to the lntent manifested by

the portion held invalld or inoperative.
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IN WITNESS WHEREOF tho undorsigned have oxeccutoed ._&{I
Agrocmont as of July 15, 1995, B

GENERAL PARTNERS:

LIMITED PARTNERS:

/pﬁ%

BRUCE PALENSKE

Gl Wigel

VICKT] HEIGBL

ERIC %}égﬁl__‘

CHRISTOPHER J// RONBE
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SCHEDULE "A"

GENERAL
PARTNERS

OHFLO, Inc.,
a Florida Corporation

LIMITED PARTNERS:

Bruce Palenske

Vicki Heigel

Jennifer Heigel

C. John Kronberg
Jonathan Heigel

Eric J. Kronberg
Christopher J. Kronberg

TOTAL:

CAPITAL
CONTRIBUTION

$ 1,000

3,000
1,000
1,000
1,000
1,000
1,000

1,000

$10,000
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CERTIFICATE OF LIMITED PARTHERSHIP OF
VIBRON LIMITED
a Florida limited partnorohip 5 <l
The undersignod Goneral Partner, deosiring to form a 1iﬁ£¥“@§%ﬂ |
partnorshlp pursuant to tho [Plorida Rovised Uniform Limﬁﬁbd‘ﬁé;%;

\ o
Partnershlp Aot (1986), horeby states: o %§€§”
1. The name of the Partnership is Vibron Limitod. = 1%q5
2. The addroeas of tho offlce of the Partnorship lso: ﬁ; '%%%
2096 Macadamia Streot I
St. James City, Flovide 33956
3. The nama and address of the agent for eervico of process

on the Partnorship is:

STANLEY M. KRAWETZ, Esq.

¥lorida Bar No. 0032557

SNYDER, GRONER, SCHIER & CLAYTON
355 West Venlce Avanue

Venlce, Florlda 234285
Telephone: (9%41) 485-9626

4, The name and business address of the scola General Partner

is:
oHFLo, Inc. § WUWOYS L% 70

2096 Macadamia Streat
st. James Clty, Florida 33956

5., The malling address of the Partnership is:

OHFLO, Inc.
2096 Macadamla Street
St. James City, Florida 33956

6. The latest date upon which the Partnership shall dissolve
is July 14, 2020.

The execution of this certificate by the undersigned
General Partner constitutes an affirmation under the penalties of
perjury that the facts stated herein are true.

IN WITNESS WHEREOF, this Certificate of Limited
Partnership has been executed on behalf of the sole General Partner
of OHFLO, Inc. this 15th day of July, 1995.

GENERAL PARTNER:

OHFLO, Inc., a Florida Corporation
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AFFIDAVIT OF CAPITAL CONTRIBUTIONS

)
stare: oF K 8hzon- o B
g B
counry or GRAAGE A A
o4 Gk%ﬁ?
BEFORE ME, the underslgned authority, porscnally nppourodtﬁ Qﬁ;ﬁ;

JOHN KRONBERG, Presidont of OHFLO, INC., a Florida Corporution,lJQi ﬁ%;g
sole Genoral Partner of VIBRON LIMITED (the "Partnorship"}), who % 1&1&
upon baing duly sworn certified as followa: ?5

1. The amount of capltal contributions to the Partnership
made by the limited partners is, in the aggregate Nine Thousand and
No/100 ($9,000.00) Dollars.

2. At this time, it 1s not anticipated that additional
capltal contributions will be made by the limited partners.

Under penalties of perjury, I declare that I have recad theo
foregoing and that the facts allaged are true, to the best of my
knowledge and belief. 7

Date: July 15, 1995 p&/ /vfj

OJJON

BEFORE ME, the undersfg//- officer, a Notary Public authorized
to administer ocaths and to take acknowledgments in and for the
State and County set forth above, personally appeared C. JOHN
KRONBERG, known to me and known by me to be the person who executed
the foregoing Affidavit of Capital Contributions, and he
acknowledged to me and before me that he executed this Affidavit as
President of OHFLO, INC., a Florida Corporation, sole General
Partner of VIBRON, LTD.

IN WITNESS WHEREOF, I have set my hand and affixed my official
seal in the State and County aforesald i h day of July,

1995.
State'of Florida- -
|u|r~ r - \n::_
(SEAL) Ve JFis tate of Obio
. . ! Wy o imiss.on Fx Euu“
My Commission Expires: Octohei 7, 155
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NCCEPTANCE OF APPOINTMENT A5 REGISTERED AGENT

Having boon named as statutory roglstered agent for VIBRON
Limitod, a Florida limited partnership (tho "Partnership"), in tho
forogolng Cortificate of Limited Partnerxship, I horeby agree to act
in that capacity, and, on behall of the Partnorshlp, to accept
gorvice of procees for the Partnership and to comply with any and
all statutes relative to the complote and proper performance of the
dutles of registered agont.

REGISTERED AGENT:

2
. > <0
00 B 2R

~BCHIER & CLAYTON T3 ‘ol
et Venlce Avenue \ :*&f
venice, Florida 3428% *® 2.0
TPelephora: (941) 485-9626 o B
(2 XN 2]
< o3
-l ’l.
Dated: July 15, 1995 2 2
H P ~ 2%
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