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CERTINIC AT o EINETE D PARINERSEN AND
PUMIEEE DY PARINERSTHE AGREFNMEN | OF

THIE GROANDNVEEW AL E-SULTE RESORT, L 11D,

PHIN AGRETMENT of Liminted Pacmershap s made this TV Ry o June g,y
and among SENSTREANMUINU s grenerad patoer, and thase ofher prarties soho fiom time 1o time
ereeule s Apteement, or countenparts of this Agrecment, as linited partners,

Phe herein named and designated parties do hetehy foim a linited. partoership vnder the
Unifonn Lamited Pantoership Las o the State of 1onda innceordance sath the terms aid conditions
set Torthoin ths Apreement

N Ay The mone of s linted _partnership shall be 111

GRANDVIEW ALLSUTTE RESORT. L LD, o Flonda limited pactnership. The address of the

peneral partner and the pattoership, amd the principal place of business of the partnership, shall be

0630 E stero Boulevard, T ort Myers Beach, Flondis 33931, o such other place or places as niy be
desiznated by the peperal panne . -
) .
Repistered Agent The peneral pantner, SUNSTREAN, INC.L sith an address of
6030 Eatera Roulesard. Fort Myers Beach, Florida 33931, shall be the repistered agent.

3 Luwpese The purpose of the pannership 1 o acquire, mortgage, improve, operate,
derelop, hold. lease and resell real evaie in bLee Counmy, Flotida, and any other proper business
Purpose

4 torm the pavtmership shalt Commionoe an e date of This Apreement and <hali
vontmue anhl December 300 20148, provided. however, that the partnershup shall terminate prior 1o

stch date upan any dispastton by the partnership of all of the partnetship” s assets and Lahilitics
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i B s maaye o ather secnnts mterest winchomas be acguined i eselnge lon s |1m,'-c|l_\'.
Frpon dissolution o termmatsn o the pariersdigs e general partnet shall provead o uidate uwl

)
sindaup the attas ab e patinersbig, o settle accounts, amd o distriibuine assets i the umnnvl"'.‘
Ly

h ]
provided by tus Apreenient and good, soumd and aveepiable standind aecomting Principaly oy - y
(Y

tecommended by the Certificd Pabhe Avconnting firm engaged by the gencial panner and all in
coriplianies wath the s of the Stiate of Flonida

Leneral Pactners Capital Centiibutions.  he penerad partner shall contiibune services
Put shatl contribute o cash capital t the parinership. The peneral parner may puichase ohe o more
limited partneeshup s and as to any limited pasteeship uisit or units purchiased by the general
partner, the penerad pastner shadl be dealt with aod accounted o as a limited partoer

t Lted Dannery” Capital Contubutions and Security.  The partnership shall issue o

wtal of one hundied (160) swhole limited patnership umts, and?or fractions of units (percentage)
totaling an equal number of whole paninership units; each whole unit cquals 1% of the  parnership.
Attached herete as Exhibit “A™ is a list of the initial limited pariners and the number of limited
partnership units owned by cach,

{a) Lach limited partner obtaining o partnership anit shall contridute to the
partnership $1OKKLO0 in cash for cach parinership unit.

(b A linuted partner may be obligated to puarantee the partnership morigages
and other debt of the partnership: same shall also be guaranteed by the general pariner.

) No Jdimited partner shall be obligated o make any further financial

contrikutions by reason of being a himted panne




Distobuteon and Slawng vl Protis
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i} Petetnupation  he peseral partier shiadt lave the rgtht to determine shethier =

pattnership profit dion time to tme shall be distibuted o cashoor shall be setoned by the
[wintnership

thy  Limged Pocoers Shaveol Protityand Losses, 1w tinited panners shall be
allocated ene pereent (1 o) o atl prodits, bosses amd disttibations of the partnership tor cach whole
unil (one pereent) of the partnership owned by the pattner.

() General Putiwrs Compensation. [he gencral pattaer shall receive
campensation as follows:

Remnbursement o all seasonable and justifiable expenses incurred by the peneral
partner in helalt of the Partnership.

. The general partner shatt be paid for any servaces perfonmed to the pannership
other than the management of the partenship. including, but not limited to, being paid a
management fee for operation of the partnership propeny as a hotel, ond a fee for the operation of
the condominium association, or for services provided 10 the partnership, to or on behalf of the
partnership. is intended at the inception that hotel management services will be provided by the
general partner. Sunstream. Ine,

The peneral pantner will manage the aflairs of the partnership and will be liable for
the repayment of the $4.000,000.00 partmership mortgage loan borrowing tor the purchase and
operation of The GrandView All-Suite Resort; the documentation for the $4,000,000.00 mortgage
loan. and any other borrowang of the pantnership, shall be done by the documents being executed by

the general partnes




Manageinent o the Paietship

i) Ehe pencid pantoer shall mamage adl aspects ol the pastinetship businessg

‘ : ‘ . 2
e hading maiatenance of umprovements by using e services of general pattnes. Sunstreant, T, )
-

The general pantier may delegate or contraet o othees the services mnd duties 1o be provided by it

(hy Phe general patmer shadl have the vipht o develop, sell, lease, nuwtgage,
encumber or athersise dispose of wny of the parieship propetty, on such erms and conditions as
the general partner deternmnes o be n the bestinterest of Qe partnership,. Any dead, contract,
mottpage, lease, seeurity interest of otlier instrument purpurting to convey or encumber the
partnership property shall be exceated by the general partner, Sunstream, Ine., on behalf of the
partnership, without approval or joinder of any fimited partner. En no instance shall any party
transacting business with the general partner with respeet to partnership property be obligated (o see
o the proper application of any funds or obligated o see that the terms of this Agreement are
followed, and any instrument executed by Sunstream, ne. shall be conclusive evidence in favor 7
any person relying on or cliiming under any such instniment,

(¢} Nolimited partner shall panicipate in the conduct of the partnership business
or have the powet to bind the partnership in any contract, agreement or undertaking; however, a
limited partner may be an employee o the general pantner andfor the partnership,

0, Ascounting.  'Phe pantneeship shall operate on a calendar year. The general partner
shall be responsible 1o keep accurate books and records and shall make reports to the limited partners
not Jess frequently than semi-annually: which semi-annual reports shall include balance sheet and
profit and loss staterment  Phe books shiall be audued annually by an sccountant and shal} be

avatlable on reasonible notice at the principal place of business of the partnership and open to




e
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Hrspection bany pattner abatbieasonable times e amsal ieview hereis called for shadl B one
o
. ’()'
by acertitied public accountant designaed by the pencral partier 3
A}
el
:

‘ . - i
W baveptas otherwise provided berein, whenever it is necessary to determing the

capital secount ol uny pactner, the capital ueeount of the partner shall e determined afier phving
citeet e the allocation for the partnership’s current year of all distiibutions tor such year for
transactions oceurting prive 1o the date such determination is made.

(8 Any partner, including any substitute partiner, whio shadl seceive an interest in the
pantnership or whose interest in the partnership shull be increased by means of a transter to it ol all
or pait of the interest o another partner shall bive a capital aecount equal to the capital account of
the transterzing partner or proportion thereof in the case of w ranster of less than all of such partaer's
interest on the date of such transter,

(¢) I property is distributed to a partner in kind, tor purposes only of determining
the capiiataccounts of the partners. pursuant to incote tax regutations. such property shall be treated
as having been sold for an amount equal 1o its then tair market value (net of labilities), with the
results deened gain or loss,

0. Admisston and Substitution of Additional artoers. Except upon the death of a
limited partner as set forth in the following section, no limited partner may substitute a person, noel
already a partner. as a partner in his place, withowt the written consent of the general partner.
Additional limited partners may be admitted 1o the partnership by the general partner so fong as same
dues not dilute any other partners. A sale of a limited partnership unit must be approved by the
geners! pariner and i suhiect 10 the srovisions of pamgraph 13 hereof

I Demhot Incapacity o Lunited Patner  The death or incapacity of a limited partner

0
- ]
v




shalt not disselve the pattierdup o enminate the partership business Ll partnees nigy
-

»
begueath e hiated parmershup mterest wspouses, clildien, o Ny st sine i Hus t'ur’,‘
L

themselves and on thew spouse’s ar ellilien's bene tin
12 Lenmmaten, Deat, neapoeity. or Retitementof General Pastaer.

Gk On the teamination, death, reticemem, or ineapaeity of the gencrad patner, the
limited partners shall bave the tight to elect o continge the business af the paztiership vider the
sime name, with any replicement general partner they sy choose, by i majority vote of the Jimited
patiner units, as o the substitste general partner. A peneral partner may be expelled and terminated
as o general partizer on the vote of note less than 75%6 of the limited partners.

(b)Y I the linsited partners elect o continue the business under the preceding
puragraph, they shali cause to be paid to the terminated or retired general partner, the estate of the
deeitsed general partner, or the legal representative of the incapacitated general partner, the value
al'such partner's interest as determined by the following paragraph, as of the date of such partner’s
death, incapaeity or retirement. Such payment shall be made within one year of the termination of
the general partner's interest or as soon thereafter as the partnership has adequate money to fund
same without injuring the business o the partnership in the judgment of the general partner, or, in
the event of dissolution, when the liquidating distributions are paid.

{c) The value of the general partner's interest in the partnership shall be computed by the
tolals of (i) the M.AL appraisal of his share of the partnership property; (i) uny amounts owed 1o
it by the partniership, and (iii) subtracting from the sum of the above totals any amount owed by him
to the partnership. Any draw account that has not been charged against the general partner's capital

account shail be considered an amount owed by the general partner 1o the partnership.
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I Lenmiativi el Limited Lantnership Interestand Retuniol Capital Conttibution

. 1\
’
) Pl interest ol any timited partner may be eeminated by the agrecment nl'ulln

partiers ar by the agreement of i deeeased Hiited partner's personal representative and all o the =
remaining partiers.

( Upan the termination of w limited partiner's interest or upon the dissolution of
the partnership, the value for the limited partner’s inteeest, as determined in the Tollowing paragraph,
statll be payvable to the limited parer o his estate. Sueh paymeat shall be made within one year off
the termination ol the limited partner's interest or as soon thereafter as the partnership s adequalte
money to fund same without injuring the business of the parinership in the judgment of the general
partner, or, i the event of dissolution, when the liquidating distributions are paid.

) The value of a timited partner’s interest in the partnership shall be computed
by the totals of (i) an M.AL appraisal of the partnership units, (i) any other aimounts owed to it by
the partnership. Any draw account thin has not been charged against the limited pariner’s capital
account shall be considered an amount owed by the limited partner to the partnership, and shatt be
subtracted.

() In the event a limited partner chooses to sell a unit other than to the
partnership or to the limiled partners on a prorata basis, the sale must be first approved by the generad
partner, and the general partner may be arbitrary in refusing to approve the sale; however. in any
event no sale shall be made except as henetofore stated except by first affering a right of first refusal
to the partnership of a bonatide written offer  In the event the partnership shall notity the limited

partner of #1s intention to buy the unit within five (5} days of receiving written notice, together with
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copy ob witten otter, the um shabl e sold o the partiership, o the anitis not pachised |1{;‘I'ip.hl‘
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of fist ectsal e general partiner shaid not ameasonably withhold approvad ol e sale t-the
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I sunendinents  Phes agreciment, exeept witlyaespect 1o vested tights of the paeiner s, ‘.\.:’
ity he wmetided by avote of the general pattner coupled it majority vole of the limited partners,

] Binding _Leet ol Ageemaent.  his agreement smay be executed in several
counterparts amd all so execnted shall constinte one agreement, linding oo all parties, thedr estaies,
heirs, successors and assigns, I the altemative, o party mis become s member of the Limited
farttrership as a limited partner by executing, together w th the exceution ol the general partnes, the
document attached to the original ol this Agreement manked "Lxhibit B* To Limited Partnership
Apreement of The Gaadvios All-Suite Resort, Ld.. and further entitled Certiticate of Limited
Partnership.

1o, Applicable Law.  Phis agreement and the rights of the parties set forth in this
agreement shall be interpreted in aceordance with the Taws of the State of Florida.

IN WITNESS WHEREOF, the parties have exeeuted this agreement on the dates set forth

herein,

In Presence of

Vite Sl
Witness 1 - Signature

Yo (_‘jpif',‘ it e
h\Y lll’ll..\\ 1- Pruﬁ\&vl Name

M“ ' \ \
Witness 2 ‘\I}:n iure *

W dune BTN
Witness 2 - Printed Name




AUCENTANCE OF APPOINIMENT BY REGISTERED AGENT

Uhe undersigned does hereby aeeept By appointinent as registered agent on whom Process iy we
served witlin the Stte of Florida for THE GRANDVEEW ALL-SUNTE RESORT, LTD., o Florida
Limbted Fartnership ss nioned inthe toregoing Centdlicate of Limited Partnership.
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N . -|I|‘\
[S}] v
tn u-‘.‘\‘
".J‘." ' 1
o
)i r)eke cha "’é
STATE OF FLoipa’ ) PSR
J N g ) 85 ” .
COUNTY OF COLLIER ) >
?/:-" .
The tnh:[.mm, Limited Partnesship :\;‘n:uncut wils m.l\nm\lm!;.cd before me this £~ “day
"t .‘ / // s s qu(| b} :' ) “/ / u.;a !‘J. Lo ' ' '“I‘ y G L. '—4-_:‘.’.‘.;‘;..‘-‘---—-—-»——- "i
SUNSTREAM. INCL. a I lorida ¢ mpur.llmn o belalf of the corporation. THeis personally known
wme or has produced 4700 5y e __“‘_/{_.‘_g_wg“f_-ﬂ; o uiumlu.mnn
My Commission Expires: T TN /’ .’é«_,f,{,,, Lo
N U AR Nul 'I’uhlu L.numr .
prfedig A / o P s
4 Numr) i'uhlu. - I’rum.d Numc




ENTHIBET 2 A"
tn
Limlted Pwvtnvrship Agreement
fur
THE GRANDVHIOW ALL-SUIEE RESORT, LD,

Litnited DPactne Noo ol ity L'ereentigs Cuptinl Conteibuition

Drievad AL Diwreney J5.0000) 25O F2S0,000.40
Robort L Svwanmaon 17442 174420 174020000
Paul W Lawrence 16.2749 16270, S102,.790.00
Donald W Gustalson 13.372 13.3724, $133.720,00
Donald ). Fluegel 11.628 11.628% S116.280.00

Richard N, Vogel, Trustee 16.274 10.279%, $102,.790.00
100.000% $£1,000,000.00




ENTHUET D™ 1O LIMTTED PARTNERSIHP-AGREBMEN]

In Peesency ol
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, DAVID A LAWRENCE 7
N A Limited Partner

Address of Limited Partpe
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Sacial Necurity or Federad 1D No,

T 8- S/EG




ENFUBLE BT TO LINETED PARINERSHIP AGREEMENT

I Presence of
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RODERT ) SWANSON
isdted ot

Audldeess ol Linsited Partner
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U TO LIMITED PARTNERSHIP AGREEMENT

(‘-"// / Leerstbon ol

l'z\lil W LAWRENCE
Lhmited Partner

Address ol Limdted Partner

ot/

“:,"/’,| } ( 1, ‘/.'/_.lt,I/f' /\.;‘/

"y. Y
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Sovinl Hu.urny or Federal 11 No,
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EXTHBET 3" TO LINDTED I‘AI{'I‘NI{R.\‘I IE AGREEMENT

{(/ G

. I)()NAI [ W (lll‘\lAl 'SON
_} Lo e e e Limited Partoer

l..- L e

n___\[\\mr\\\& \\ \\. . \’\/ Address of Limited Purtner

i
1 K
TRLPIRY

Mo, 0 ,{_/,/‘,-
Vi
Saciul Security or Federal 1D No,

_J/J’,’.) . )‘l,u'a Fa :/

In Presenee l?




EXTHII B TO LIMITED PARTNERSHIP AGREEMENT

NN /
el .jt j{ﬂ]f/;() \//

. | DONALD I FLUEGE”
Ao oA Limited Partner

-y
...:».: Ll ‘Z.‘)}.';Y.Ldk_w Address of Limdted Martner

2523 ol Biwlye Ly,
}Jff.\.‘l VAN la’“ b L N3 s

Sociul Security or Federal 1D No.,

Ly 38 . 0aLY




EXTIT R TOLINITED PARTNIE R'\IIII'ACIRYI IMENT

1 / -f'\'*‘"‘. y
In Presence ut: ‘{ /,(//[ MR A
S (;_ RI(.”!\RI) M. VOUI: l |RU. AH &
ol LR ( e ("‘f_“’_/ Limited Partaer {

I
'(L('L.L... ')f tyorl /-. . Address of Limited Pariner
P “'-h....' .
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/ v _V{ /;f-»u-ﬂ---w-— /f,] M[ //

>/cg,o lon, \F‘[( ST Iy

Social Securily or Federal 11 No.




ALFIRDANTLOE CALLIAL CONTRIDUTION

HEFOREE ME, the undersigned, personally appeared _/ § .y /7 Au_“_“ PR

G RUNSTREAM, INC., o Florida ¢ u||mu|l|un e pcnuml partner of THE

GRANDVIEW ALL-SUITE RESORT, LT, Flodda lmited partaership, hereinaltee referned
as the "Partnership”, who, upon being sworn, certilied us toltows:

tnitial
l. The amount of eapital contributions ol the timited purtners is $1,000,000.00

total
The anticipated wmount of the capital contributions of the limiled partners that are-s

wllocuted for the purpose of transacting business in Florida' is $1,000,000,00.

This / llﬂ\ of oo 1990,
FURTHER AFFIANT SAYETH NOT.

Under penalty ot perjury 1 dectire that | have read the loregoing and that the facts alleged are true,

to the best of my knowledge and belied, o
\_D JJ :‘{,\

GENERAL PARTNER & e

,ﬂ

LR

—-SUNSTRE

——
o2
-
e
(7]
-2

By
'w
t

)}f J L - ’.f !‘ ™
STATE OF {1 OR[DA

COUNTY OF COLAARR 7 7in /47

The loregoing Affidavit was acknowledged belore me this ,i:_-iﬁdn_v of Vi e 1996,
by L2 f) Lorpveree as__f 20y fen of SUNSTREAM, INC., a Florida Corporation,
on behalfof the corporation.  He is personally known to me or has produced
as identification,

-

B AAAAAA, ™ ‘T;\ll‘( /7’ # I‘/.i’l ./L—'/w "'{ /‘r://c’/)/lin::;‘:/by};""'
FRANCES L. CHRISTIANSON B NQTARY PUBLIC
‘@N%maﬁccgbmr 15‘0“ Jozrroes Z (/‘ f10 0 L piwmsenes
Ewbu.:n 31, 2000 Printed Namc .
e My Commission Expires: Y . - 7




