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LIHITED PARTNERONIP AGREEMENT
AND CERTIFTCATE OF LIMITED PARTNLERSNID ,
QE PALMER_QRELCE PARTNURGULY . LTR.

1 Al
THIS LIMPTED I'I\Ii'l‘”lfl‘x‘."illl!' AGRETHENT and CERTIFICATE {r made aw!
Saragota, Florida, this I\ day of Juna, 1996, by and botwoeaon
Clda Bticknoy Pointo Daveiopmant Company, a Florida corporation, as
the "Goneral Porthnor", and tha porgons or ontitios whono namues aro
listed in Bxbibit A, attachoed horeto and lncorporated horoin, as
the “Limited Partnors", The Gonoral Partner and the Limlted
Partnors are horoinafter onomot imos colluctlivoly roulferred to as the
“"Partnors" and individually as a “partnor%. For wvaluable
conslderations, the rocaipt and sutticlency ot which is hareby
acknowledgod by the General Partnor and the Limited Partners, the
parties agreo as follows:

1. Formaf nited Partnership. The parties heroby form
a limited partnorship (heralinaftoer the "Partnership"} pursuant to
the provisions of the Florida Rovised Uniform Limited Partnership
Act  (the "Act"), oand this Limitad Partnership Agroeoemant and
Certificate (hereinafter the "Agrecement")., The Partners shall from
time to time execute or cause to be exccuted all such other
certificates or documents or cause to be done all such filing,
recording, publishing or other acts as may be necessary or
appropriate to comply with tha requirements for the formation and
the operation of a limiteq partnership under the laws of the State
of Florida.

2. « The
name of the Partnership shall be "Palmer Office Partnership, Lta.",
and its office shall be located at 819 Mangrove Point Rd., Siesta
Key, Florida 34242, or such other place as the General Parther may
designate from time to time. The Partnership is organized for the
purpose of acquiring certain real property in Sarasota County,
Florida more particularly described on Exhibit B, attached hereto
and incorporated herein by this reference (hereinafter the
"Property"), constructing office building improvements thereon,
holding the Property for investment purposes, selling the Property,
and engaging in any other lawful purpose for which a 1limited
partnership may be formed under the act. The Partnership shall
have a term commencing as of the date of the filing of this
Certificate pursvant to the Act and shall continue until Decerber
31, 2008, unless sooner dissolved or terminated as provided by law
or by this Agreement, or unless extended by the majority vote of
the Partners. The maiting address of th partnership shall be 819 mangrove Point Road.
Siesta Key, Florida, 34242,

3. Defijnitions. As used in this Agreement, the following
terms shall have the following meanings:

(a) The "Act" means the Florida Revised Uniform Limited
Partnership Act.
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(b} "Arrfillato" moana any poroon or antity which -,

directly or indiroctly through ona or more {ntormmilinrion contrdln,
fs controliod by, wor 1s under common control with o artnogs
Aftilinte wsholl nloo moan any mombor of a Partnor's lumediato,
family or n trusmt ootablirhed for the boneflt of a mombor o
momboru of a Partnor‘s lmmodiate family.

fc) "Caplital Account Contrlbutions® moans thoe amount of
cash or the talr markel value of other propurty or servicoes,
contributed te the Partnership or which a Partner is roquirod to
contyribute to the Partnership.

{d) "Capltal Account Daficit" shall mean the uxlstence
of a nogative balance in the capital account of a Partner.

(c) "Certificate” shall moan this Certiflcate of Limited
Partnorship, including any restatuments or amendments, to ba duly
filad and recorded in accordance with the Act.

{(f) "Code" shall mean the Interpal Revenue Code of
1986, as amended.

(g) "Event of Bankruptcy" with respect to any Partner,
shall mecan (1) the entry of a decree or order by a court of
competent jurisdiction adjudging such Partner a bankrupt or
insolvent or approving as properly filed a petition seeking
reorganization, arrangement, adjustment or compeosition of or in
respect of such Partner under the Federal Bankruptcy Act or any
other Federal, State or foreign law relating to bankruptcy or
insolvency, or appointing a receiver, trustee (or other similar
official) of such Partner or of all or a substantial part of the
property of such Partner ordering the winding=-up or liquidation of
the affairs of such Partner, which decree or order shall remain
unstayed and in effect for a period of thirty (30) consecutive
days; or (ii} the institution by such Partner of proceedings to be
adjudged a bankrupt or insolvent, or the consent by such Partner to
the institution of a bankruptcy or insolvency proceedings against
him or it, or the filing by him or it of a petition or answer or
consent seeking reorganization or relief under the Federal
Bankruptcy Act or any other applicable Federal, State, or foreign
law, or the consent by such Partner to the filing of any such
petition or to the appointment of a receiver, trustee (or other
similar official) of such Partner of all or a substantial part of
the property of such Partner, or the making by such Partner or any
assignment for the benefit of creditors or the admission by such
Partner of his or its inability to pay his or its debts generally
as they come due or the taking of any corporate or other action by
such Partner in furtherance of any such action.

(h) "Event of Dissolution" shall mean the withdrawal,
retirement, resignation, liquidation, Event of Bankruptcy, death or
incapacity of any Limited Partner, or the withdrawal, resignation,
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tarminntion, or BLvent of Bankruptcy of the Genoral Partnar. ' Tha
torm "dismolutlon® am nppliod to tho Ganeral Partnoer shall hot
include a dlaouolution of the Gunoral Partnor by reason ot duu‘t-h,
Event of Bankruptey, withdrawal, rotivement or incapacity ot any af
the sharaholdars of tho Ganeral Partnor, e
)
(i) "Tho "rigeal Year" of tho Partnorship, and its ‘X
taxable year for Fodoral incomo tax purposos, shall bo the calendar

yoaal,

(1) "Ganeral Partnor" shall mean the Florida corporation
Known to the Partnersc as "0ld Stickney Point Road Daevelopmant
Corp.", of which Loonard W. Garnor of Sarasota, Florida shall bae
the scle sharcholder,

(k) "Improvemonts" shall mean the buildings and other
improvements now located on or to be constructed on the Property.

(1) "Net Cash Flow" shall mean for each Fiscal Year all
cash funds of the Partnership received from operations, less the
sum of (i) current operating charges and expeonses; (ii) debt
service payments with respect to any loan or obhligation (othaer than
Operating Deficit Loans); (1ii) expenditures for acquisition of
Partnership property and for capital improvements or replacements
not financed through capital contributions, borrowings or reserves
previously set aside by the Partnership for such purposes; and {iv)

payments to reserves for working capital contingencies, capital
improvements and replacements, paid by the Partnership in such
Year. Net Cash Flow shall not include Net Cash Proceeds.

(m) "Net Cash Proceeds” shall mean the cash proceeds to
the Partnership available for distribution and resulting from: (i)
financing secured by the Project; (ii) the sale, exchange,
condemnation or similar eminent domain taking, casualty or other
disposition of all or substantially all of the Partnership’s
Property; or (iii) the sale of easements, rights-of-way or similar
interest in the Partnership’s Property or any other similar items
which in accordance with generally accepted accounting principles
are attributable to capital, after payment of or provision for
debts and obligations, repairs and replacements, deduction of all
expenses incurred in connection with such cash proceeds and
satisfaction of liens pertaining thereto.

(n) "Net Profits" and "Net Losses" shall mean the
profits and losses of the Partnership for Federal income tax
purposes for each Fiscal Year determined in accordance with the
accounting method followed by the Partnership for such purposes.

(o) "Operating Deficit Loans® shall mean loans to the
Partnership for wuse in connection with the operation of the
Partnership’s business, as described in paragraph 6 of this
Agreement.




o
{p) "Partnorshlp" shall mean tho limlted partnorohip
formed purouant to thla Agroomont., "

() “"Percentage of Partnership Intorest" of a Partneri
ghall mean the partlcular Partnor’s porcontage of intorost in the
Partnurship, as sot forth opposita the Partnaor’s name on Exhibit A,
attachaed horoto and ilncorporated herein by this roforance.

{r) "project® shall moan tha Proporty and the
Improvamonta,

(t) "Property" shall be the reoal property located In
Sarasota County, Florida wore particularly described on Exhibit B,
attached hercto and incorporated herein by this refercnce.

{(u) "Represontative" shall mean the exccutor,
administrator, guardian, trustee or other persconal representative
of a Partner.

(v) "sharlng Ratio" shall mean a particular Partner’s
percentage of interost in any Net Cash Flow, Net Cash Proceeds, Net
Profits and Net Losses, as set forth opposite the Partner’s name on
Exhibit A hercto.

4. a Q .

(a) General Partner Capital cContribution. The General
Partner shall contribute to the capital of the Partnership upon
execution of this Agreement and Certificate its services as General
Partner; no initial capital contribution will be required of the
General Partner.

(b) Limited Partner Capital Contributions. Subject to
the terms and conditions of this Agreement, a 50% interest in the
Partnership shall be deemed to have a value, as of the date hereof,
of $300,000.00 and each Limited Partner’s capital contribution and
Sharing Ratio shall be calculated on that basis as set forth on
Exhibit A hereto.

(c) No Interest on Capital Contributions. No interest
shall be paid by the Partnership on any contribution to its
capital.

(d) Liability Limited to Capital Contributions. The
liability of each Limited Partner shall be limited to the amount of
capital contributions which each Limited Partner is required to
make in accordance with the provisions of subparagraph 4 (b), above,
and none of the Limited Partners shall have any further personal
liability teo contribute money to or in respect of the ljiabilities
or obligations of the Partnership, nor shall the Limited Partners
be personally liable for any obligations of the Partnership. If
any distribution or distributions shall have been made to the
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Limitod Partnoru at any time whoen thero shall be any unpaid Hnbta,
taxou, llabiliticn or obligations of tho Partnerohip, and If“the
Partporship shall not have pulticiont apnsets to pay or maot npch
doebts, taxos, 1lilabllitios or oblligations, then woeach Limitod
Partnor, and any nguccoasor to ouch Limited Partnor’a intoruﬁAl
shnll bo obligated to repay all or part of any such distributioni
therotofore mado to psueh Limited Partner or succewsor. Anyn
rapayment of distributions roquirad purauant to this paragraph?
shall bo mado to tho Partnership wlthin thirty (30) days after the
Gonaral Partnor shall have delivered to auch Limited Partner
written notico roquesting such repayment, togethor with & statament
of the aggregate amount and tho amount chargeable to such Limited
Partnor te be ropaid and an explanation of the nacassity for such

Yopaymant.

(e) Capital Accounts, A capital account shall ba
malntained for each Partner and shall be creoditoed with the amounts
of his contributions to the capital of the Partnership, shall be
credited or charged (as the case may be) with his or its
distributive share of the Profits and Losses pursuant to paragraph
8 of this Agreement, and shall be charged with the amounts of
distributions to him or it pursuant to paragraph 7 of this
Agreement. Loans to the Partnerchip by any Partner shall not be
considered contributions to the capital of the Partnership. A
Partner shall not be entitled to withdraw any part of his or its
capital account or to receive any distribution form the Partnership
except as provided in this Agreement.

5. Duties and Povers of Partners: Partnership Expenses.

{a) General Authority and Powers of General Partner.
Subject to the terms and conditions of this Agreement, the General
Partner shall have complete authority over and exclusive control
and management of the business and affairs of the Partnership and
shall devote such time to the Partnership as may be reasonably
required for the achievement of its purposes. In connection with
such management, the General Partner may employ on behalf of the
Partnership any other persons to perform services for the
Partnership, including persons employed by, affiliated with, or
related to any Partner. Except as expressly provided in this
Agreement, the General Partner shall receive no compensation for
such services other than management fees that are passed through to
tenants renting premises on the Partnership Property. Without
limiting its authority and powers, the General Partner shall have
the right, if, as and when it deems necessary or appropriate, on
behalf of the Partnership, subject only to the terms and conditiocns
of this Agreement:

(1) to mortgage, sell, convey, assign, lease,
transfer, exchange, or otherwise dispose of and encumber the
Project and any interests therein;
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(11) to borrow money and {ssuo ovidondés of
indobtednens and to osocure thoe same by mortgage, deed of trust,
pladge, or other lien or wecurity intorout; "
oY
(111) to enter into and perform contracts and
agroomants of any kind necousary or desirable to tha maintonang
and Llmprovomont of the Project and ln connoction with any matters
incidental or relatad therato; <

{iv) to charge a mwanagoment fee, provided such
management oo is | assed through to and paid for in its entirety by
tonants leasing premises on the Proporty;

{v) to tako such action and execcute such documents
as may be required in connection with any mortgage, note, building
loan agreement, construction contract, bond, indemnity, seccurity
agreement, escrow, or bank letter of credit which may be required
in connection with any loan;

{vi) to establish reasonable reserve funds from
revenues derived from Partnership operations to provide for future
regquirements of the Project for maintenance, repair and

replacement;

(vii) to do all acts which it deems necessary or
appropriate for the pretection and preservation of the

Partnership’s assets;

(viii) to carry at the expense of the Partnership such
insurance for public liability and other coverage necessary or
appropriate to the business of the Partnership in such amounts and
of such type as it shall determine from time to time;

(ix) to make and revoke any election permitted to
the Partnership by any taxing authority or the Code;

(x} to compromise, settle, or submit to arbitration
or mediation,’ and to institute, prosecute and defend any and all
claims in favor of or against the Partnership or relating to its

business;

(xi) generally, to possess and exercise any and all
of the rights, powers and privileges of a general partner under the
Act and other laws of the State of Florida.

(b) No Management by Limited Partners. The Limited
Partners shall take no part in, or at any time interfere in any
manner with, the management, conduct or cantrol of the
Partnership’s business and operations and shall have no right or
autheority to act for or bind the Partnership in any manner

whatsoever.




o
ot

s R
. hY
(¢) Limitatlons on Authority and Powera of Gontral — °
Partner. HNotwlithstandlng any other provieion of this Agroomong, .
tha Goneral Partnar sohall not, without the consaont ol the Limitdg :\
Partnerao: B

@
(1) altor tho primary purposcs of the Purtnormhip;“p

(i1) cause tho Partnershlp to invest in any program,
partherghip, venturo or roal property other than the Projoct;

(1il) do any act In contravention of this Agreement
or which would make it impossible to carry on the business of the
Parthership;

{iv} confess a judgement against the Partnership in
connection with any threatened or pending legal action;

{v) possess any property or assign the rights of
the partnership in specific property, including the Project, for
other than a Partnership purpose;

(vii) admit a person as General Partner, other than
Neil N. Malamud pursuant to that certain Agreement by and between
Mr. Malamud, the General Partner, its sole shareholder, Leonard W.
Garner, and the Partnership, except with the consent of the Limited
Partners as provided for in this Agreement;

(vili) perform any act which would subject any Limited
Partner to liability as a general partner in any jurisdiction; or

{ix) amend this Agreement without the consent of
each Limited Partner who would be adversely affected by such
amendment, to: convert a Limited Partner inte a general partner;
adversely affect the limited liability of a Limited Partner; alter
the interests of the Limited Partners in the Net Profits and
Losses, Net Cash Flow, or Net Cash Proceeds; or adversely affect
the status of the Partnership as a partnership for federal income
tax purposes.'

(d) Liability of General Partner. Except as to any
misrepresentation or breach of any agreement or covenant contained
in this Agreement, the General Partner shall not be liable,
responsible or accountable to the Partnership or to the Limited
Partners for any loss in connection with the Partnership’s business
if the General Partner acts in goed faith and is not guilty of
wilful misconduct or negligence.

(e) Partnership Expenses. The Partnership shall pay for all
expenses of the Partnership, which expenses may include, without
limjtation: (i) costs of personnel employed by the Partnership;
(ii) costs of borrowed money, taxes, and assessments on the Project
or Property and other taxes applicable to the Partnership; (iii)

7
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costn of obtalning the noconnary zoning or uno permits, ‘and
onvivonmental, ongincoring, utliity and othor cloarances or pormiby

which may be roguired In connoction with  the Parthorship’g.,
buginoow; ({v) legal, audit, accounting and other professional™

[oon} (V) foeout ond exponvoes pald to contractors, mortgagoe bankors,
brekers and porvicers, leasing oagents, roal ostate hrokors,
insurance brokars and othor agonts; (vl) expensos in connoctlion
with the dilspositlon, roplacemont, alteratloen, repair, malntenance,

leasing, and operation of tho Project; (vii) cost of lnourance In
connection with tho busliness of thoe Partneorship; and {vili)
oxponges of revising, amonding, modifying, o©or tarminating the

Partnership.

6. Operating Reficit Loans. The General Parther or any
Affiliate thereof may, but shall have no obligation to, advance any
monies to the Partnership required to pay the capital requiremonts
or operating expenses of the Partnership which were not initlally
funded from the contributicns for interests in the Partnership or
are not otherwisa funded from the cash available to the
Partnership. Such capltal requirements and operating expenses
shall include, without limitation, mortgage payments, costs of any
repairs, maintenance or rehabilitation of the Project and expenses
such as taxes and utilities. The aggregate sums advanced shall
become an obligation of the Partnership to the lender, and may be
evidenced by a promissory note of the Partnership, signed by the
General Partner. The sums advanced shall be repaid with interest
at one percent (1%) per annum above the prevalling prime rate
(determined at the date that the respective loan is made, but in no
event shall the rate exceed the maximum rate permitted by law) as
published from time to time in the HWall Street Jourpal, at such
times or times as sufficient cash is available to the Partnership
to permit such repayment without impairing the solvency of the
Partnership; except that any unpald advances shall immediately
become due and payable upon dissclution and termination of the
Partnership or removal of the General Partner. Advances under this
paragraph shall be accounted for as loans and not as capital
contributions to the Partnership.

7. Distributions.

{(a} Net Cash Flow. Net Cash Flow for each Fiscal Year
shall be applied and distributed at reasonable intervals during the
Fiscal Year no less fregquently than once every gquarter, to the
Partners, in the follewing order and manner:

(i) to the payment of any outstanding Operating
peficit Loans;

(ii) a fourteen (14%) cumulative, annual, and
preferred return to each Limited Partners other than Mr. G.rner or
his Affiliates on all amounts invested by them, until the preferred

return is paid in full;




{i{1} to Mr. Garnar unti{) Mr. Garnor rocuivumﬁtho
same amount ap tho amount paild an a praefeorred roturn to tho leitgd
Partnors othur than Mr. Garnor during any Fiscal Year, untlil he hao
recoivod tho samo roturn as the othor Limitod Partnors for thaf
Flocal Year, but only to the oxtont that Net Cash Flow is avallobla),
in that Fiscal year for a distribution to Mr. Garnar; distributiona*
of Net Cash Fluw to Mr. Garnor shall not ba cumulative oxcept as
providod in subparagraph 7(b), below.

{o) Any remoining distributions shall be shared, prg
Lata, among the Partnoers depending on each Partner’s porcentagoe of
ownaership in the Partnership as sot forth on Exhibit A.

(b) Het cCash Proceads. Not Cash Procceds shall bo

distributed in the following order and manner:

(1) to the paymant of any outstanding Operating
Deficit Loans;

(11) to the paymont of principal and interest owing
to any Partner with respect to loans by such Partner to the
Partnership, other than Operation Deficit Loans;

(iii} to the repayment of capital contributiens of
the Limited Partners;

(iv) to the extent not previously paid, any
remaining amounts required to pay the fourteen (14%) annual,
cumulative, preferred return to each Limited Partners other than
Mr. Garner on all amounts invested by them, until the preferred
return is paid in full;

(vl to the extent not previously paid, any
remaining amounts required to Mr. Garner until Mr. Garner has
received the same amount as the cumulative amount paid as a
preferred return to the Limited Partners other than Mr. Garner,
until he has received the same cumulative return as the other
Limited Partners or $50,000.00, whichever is less;

(vi) Any remaining distributions shall be shared,
o rata, among the Partners depending on each Partner’s jercentage
of ownership in the Partnership as set forth on Exhibit A.

(c) Allocation Among Partners, Any distributions to the
Partners shall be allocated among them in accordance with their
Sharing Ratios as set forth on Exhibit A hereto.

8. Profits and Losses. Net Losses and Net Profits. Net

Losses and each item of 1loss or deduction entering into the
computation thereof shall be allocated to each Limited Partner and
the General Partner in accordance with their sSharing Ratios as set
forth on Exhibit A hereto; provided, however, that as soon as the

9
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total amount of Nut Loswoes allocatod to any Liwmited I‘nrtnurl'a:lrmo
tho commoncomont of tho Partnorship equalse the total amount or't'l]nt
Limited Partnpoer‘o capltal contribution, they shall bue allocdfed
ontirely te the Gunoral Partnor. e

9. Ternination and Dissolutlion.

{(a) No Termination by Adminsion or lncapacity of Limited
Partnors. Neither tho oadmission to the Partnershlip of any
additional Limited Partners, neor the transfer of the Partnership
interaost of, or Evunt of Dissclution of, any Limitod Partner shall
result in tho tormination or disu lution of the Partnership or
affoect its continuance in any manher whatsoevar. If an Evont of
Dissolution shall occur with respect to any Limitod Partner, his
Reproescontative shall have the same rights for the purposo of
sottling his estate or business and shall be subject to the same
limjtatlons, conditions ang liabilitiecs as applied to the Limited
Partner whose intorest he is ropraesenting; provided, however, that
upon the death or incapacity of a Limited Partner, the sBuccessor-
In-interest to suchk Limited Partner shall have the right to becomo
a substituto Limited Partner as provided in subparagraph 10(c) of
this Agreement.

-
L0

(b) Termination., The Partnership shall be terminated
upen the happening of any of the following events, whichever shall
first occur:

(i) the sale, condemnation or other disposition of
all or substantially all of the Project;

{ii) upon the written agreement of all Partners; or,
(iii) the expiration of the term of this Agreement.

{c} Dissolution and Liquidation. Upon any termination
of the Partnership, the Partnership shall be dissclved and its
affairs shall be wound up as soon as practicable thereafter by the
General Partner. 1In winding up the affairs of the Partnership, the
General Partner shall proceed to ligquidate the assets of the
Partnership in such manner as it shall determine, allowing a
reasonable time therefor to enable the General Partner to minimize
losses attendant upeon a liquidation. Prior to dissolution and
ligquidation, all of the Partnership’s tax obligations, or any other
governmental obligations, shall be paid in full. Upon the
ligquidation of the Partnership’s assets, the proceeds, if any, from
such liquidation shall be applied and distributed first to the
payment of all debts and liabilities of the Partnership, including
all taxes owed by the Partnership and excluding th_ items listed in
subparagraph 7(b) hereof, second to the establishment of such
reserves which the General Partner shall deem reasconably necessary
to provide for contingent and unforseen liabilities or obligations
of the Partnership, excluding the items listed in subparagraph 7(b)

10




horoof, and third in tho mannor and order pet forth in subparagraph
T(b) hueroof, o
L,

Tha Gonaral Partnor shall not ho poersonally liablae tor

the vepaymont of tho capltal contrlibutlons or any advances mado Ly
the Llmitoed Partners or any portlons thoroof. Any such rapaymants
will bo made wololy from thoe aomots of the Partnerchip avallable
for such repaymont. Tho Genoral Partner shall not be liable to tho
Partnorship or any Partnor to contributae caplital to the Partnorchip
on account aof a Capltal Account Doficit of any Partnor; providod,
howevaer, that the Goner=)l Partnor ghall not be relloved of ouny
obligation to pay liabilitins of the Partnorship to thlrd partles.

10.  Wiihdrawal and Transfer by Partners.

(a) Voluntary Withdrowal or Assignment by General
Partner. he General Partner shall not. rosign or withdraw as
General Partner from the Partnership, or at any time assign,
transfer or otherwise dispose of al. or any part of its Partnorship
interest, unless such General Partner and the Partnership shall
have recelved an opinion of lts accountant to the effect that such
resignation, withdrawal, assignment, or transfer would not subject
the Partnership to Federal income taxation a- an assoclation
taxable as a corporation and not as a partnership, and would not
cause a termination of the Partnership for income tax purposes.
Notwithstanding the foregoing, all Partners hereby confirm and
acknowledge that the General Partner has assigned its interest to
Neil N. Malamud, as collateral for his agreement to serve as a
personal guarantor of the Partnership’s indebtedness arising from
acquisition of the Property and construction and development of the
Project. By their signatures upon this Agreement, all Partners
agree to be buund by that assignment and hereby waive any right to
object to such assignment.

(b} Expense of Opinion. The expense of any opinion
required by subparagraph 10(a) shall be an expense of the
Partnership.

(c} Transfer by Limited Partners.

(i) A Limited Partner may at any time sell,
transfer, or assign its interest in the Partnership, provided that:

A. such Limited Partner and the purchaser,
transferee or assignee execute, acknowledge and deliver to the
General Partner such instruments of transfer and assignment with
respect to such transaction as may be reasonably requested by the
General Partner;

B. such Limited Partner does not sell,
transfer or assign less than 1its entire interest in the
Partnership; and,




c. ouch Limited Pavtpo- gbtaling the pxlor
writton consent of the Genoral Fartnor, wh och conaont ohall not'bo
withhold it tho Asaignment fu Lo an Atfilisto of tho asolgnor, &y
which consont shall be within tho sole discrecvion of tha Ganarals
Partnor and may be arbitrarily and capricicusly denled {r tho
assignment in to a dleinterusted third party. Notwithstanding tha Y
torageing, all Partnoro horeby confirm and acknowladge that Loonard
W. Garnor has annigned his Llimitod Partnership interent to Sandra
A. Malamud, ao collateral for NHafil N, Malamud’s ygrecmant to sotva
ap a personal guarantor of tho PMPartnorchip’os lndebtodnoos arining
from acqulaltion of tho Proparty and construction and davelopmant
of tha Projout. By tholr signoturos upon thin Agreament, all
Partnors agroo to bo bound by that asslgnment. No purchasor,
tranafoeree or assignoa of an i{ntorest in the partnorship, other
than Neil N. Malamud or Sandra A. Malamud, shall haveo any right to
become a substitute Limited Partner unless the Genaeral Partner
consents in writing to such substitution.

{(11) with an exception of the assignmant to Ms.
Malamud, no sale, transfer, assignmoent or subsatitution by a Limited
Partner, which has otherwise been consented to by the General
Partnor, shall bo affective as against the Partnership until the
purchaser, transferee, asslignee, or substitute Limited Partner, and
all the Partners, execute all such certificates and other documents
and perform all such other acts which the General Partner deems
necessary or approprlate to constitute such purchaser, transfcree,
or assignee as such or as a substitute Limited Partner and to
preserve the limited liability status of the Limited Partners in
the partnership after the completion of such sale, transfer,
assignment or substitution under Florida laws. Each Limited
Partner agrees upon request of the General Partner to execute such
certificates or other documents and perform such other acts as may
be reasonably requested by the General Partner from time to time.

{(iii) Any sale, transfer or assignment of an interest
in the Partnership or substitution of a Limited Partner made in
compliance with this paragraph, other than those made to Neil N.
Malamud or Sandra A. Malamud, shall be effective as of the first
day of the calendar month succeeding the wmwonth in which the
execution of such documents and the performance of such other acts
by the Partners is completed as provided in this paragraph, or in
which any required written consent thereto is given by the General
Partner, whichever is later.

{iv}) The Net Profits and Losses attributable to an
assigned interest in the Limited Partnership shall be allocated
among the assignor and assignee of such interest as of the
effective date of the assignment thereof.

(v} Upon the death or incapacity of a Limited
Partner, the successor-in-interest to such Limited Partner shall

12
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hava the right to become a subsatituto Limitod Partnor upon writtan
notice to the Vavtnarshlp within nlnety (90) dayn after ‘bdhe
appointment of the Limitaed Partnor’s Ruopresontative, but not latpr .
than 180 days aftor the doath or certified incapaclty of such | .
Limited Parther, and upon such puogcansor‘s oxecution of thin' et
Agraamant or an amandmant hereto and such othar documenta as thn‘-ag ‘-."—3.
Ganaral Parthor may request. If such right i not exorcipaed, the
Represocntative of tho doceaned or incapacitnted Limitoed Partnor

ahall hava the samo rights, subjoct to thoe same llmitatlionn, as

ouch Lilmited Partner would have had to assign or tranofor his
intorest in tho Partnership pursuant to this paragraph.

11, Records ang Accgounting.

{a) DBooks and Recordn. The books of account, racords
and all documoents and other writings of the Partnership shall be
kapt and maintained at the princlpal office of the Partnership.
Each Partner or his designated representative shall, upon
reasonablo notice to the Genoral Parther, have access to such
financial books, records and documents during reasonable businaess
hours and may inspect and make coplies of any of them.

(b) Accounting Method; Audits and Reports.

(i) The Partnership shall adopt the ¢ash or accrual
mathod of accounting, as the General Partner shall determine.

(ii}) At all times during the Partnership, the
General Partner shall Xeep or cause to be kept full and true books
of account in which shall be entered fully and accurately each
transaction of the Puartnership. The General Partner shall deliver
to the Limited Partners as soon as practicable after the end of
each Fiscal Year annual unaudited financial statements of the
Partnership If reqguired by any applicable law or agency, such
financial statements shall be audited. In addition, the General
Partner shall deliver to the Limited Partners on or before March
1st of each year "Information Returns" showing the actual Net
Profits or Losses and allocation thereof to each Partner for the
Partnership’s preceding Fiscal Year.

(iii) Bank Accounts. The General Partner shall open
and maintain on behalf of the Partnership a bank account or
accounts with Northern Trust Bank uf Florida, N.A., in which all
monies received by or on behalf of the Partnership shall be
deposited. All withdrawals from such accocunts shall be made upon
the signature of such person or persons as the General Partner may
from time to time designate.

12. Tax Elections. All elections required or permitted to be
made by the Partnership under the Code shall be made by the General
Partner in the manner as will, in its opinion, be most advantageous
to the Partners. Notwithstanding the foregeoing, if any Partner

13
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transfurs all or part of hls or {ts intorest in tho Partnorahip,

any banin adjustmunt attributable to puch transfer, whothor' madae

undur Soctlon 754 of thoe Codu or othorwlue, whall bo allocsbod
gololy to tho tranoturoe of gsuch interovut.

13.  Powuer of Attorney.

(a) Doscription. Upon the oxecution of this Agrooment, '
each Limited Partner shall oxecutuv and acknowledga, in duplicata,
and dolivoer to the Genaral Partner a Power of Attornoy, in tho ocamo
form as the instrument attached heroto and incorporatod harein by
this reference as Exhibit ¢, constituting and appointing the
Goneral Partnor his or its true and lawful attorney in his or ite
name and on his or its bohalf teo take at any time all such action
as provided therein.

(b) Limivations on Power of Attorney. No document or
amendmont executed by the Goneral Partner pursuant to thie
paragraph shall: (i) reduce the obligations of the General Partnor;
(i1) affect the restrictions regarding the aassignability of the
interests of the Partners; (lil) modify the term of the
Partnership; (iv) amend this paragraph of the Agreement; (v) cause
the Partnership to be classified for income tax purposes as an
assoclation taxable as a corporation and not as a partnaership; or
{vi} reduce the righis or enlarge the obligations or liabilities of
the Limited Partners. fThe General Partner shall promptly notify
the Limited Partners of any documents or amendment executed
pursuant te this paragraph.

14. W . The General Partner
represents and warrants to the Partnership and the Limited Partners
that, as of the date of this Agreement:

(a) The Partnership will be a validly existing limited
partnership in good standing under the laws of the State of Florida
and will have the full legal right, power and authority to enter
into and to consummate all transactions contemplated herein to be
performed by it. The consummation of such transactions will not
result in a breach or violation of, or a default under, any
agreement or other document to which the General Partner or any of
its Affiliates is a party or by which it or any of its Affiliates
(or its or any of its Affiliates properties) are bound or any law,
administrative regulation, or court decree.

(b) ©ld Stickney Point Road Development Corp. is a
validly existing corporation in gocd standing under the laws of the
State of Florida; the General Partner has the full legal right,
power, and authority to enter into this Agreement and to perform
its obligations hereunder, and the execution and delivery of this
Agreement and the consummation of all transactions contemplated
herein to be performed by it will not result in a breach or
violation of, or a default under, any agreement or other document

14
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to which {t lu party or by which it or {te propertlos are bound. or
any law, adminlatrative reguiation, or court decroo, .

(0) No clalm, litigation, govornmontnl Invontigation af
leyal proceeding io panding or, to ltas knowledyo and ballof, 1sY, ‘.
throatena) in any court, commismion, administrative body or othor'
authority which could have a wmatorial advorse effoct on tho
Partnarnhip or it propertios or the abllity of tho Genoral partnar
to perform any of ltn obligantions contomplated by thio Agrooment.

15. Mipcellancoun.

(a) Othor Activities. Nothing contained horoein shall
prevent any of tho Partners {rom engag?nq in or possoasing an
intorast in any real estato activities othor than through tho
Partnership. No Partnor shall have, by virtue of his or |its
intorest in this Partnership, have any interest in such other
activities of any othoer Partnaer,

{b) Successors and Assigns. This Agreement shall bind
and inure to the benefit of the respective successors and assigns
of the parties hereto.

(c) Gender and Number. Whenever the context so
requires, the singular number shall include the plural and the
plural the singular, and the use of any gender shall include all
genders.

(d) Entire Agreement. This Agreement contains the
complete and entire agreement between the parties respecting the
transaction contemplated herein, and supersedes all prior
negotiations, agreements, representations, and understandings, if
any, between the parties respecting such matters.

{(e) Counterparts. This Agreement may be executed in any
number of original counterparts, each of which shall be treated for
all purposes as an original, and all such counterparts shall
constitute but one and the same Agreement.

(f) Modifications. This Agreement may not be modified
or changed in any respect whatsoever, except in a writing.
However, any consent, waiver, approval, or authorization shall be
effective if signed by the party granting or making such consent,
waiver, approval or authorization.

(g) Notices. Any notice, demand, consent, authoriza-
tion, or other communication (collectively, a "Notice") which any
party is required or may desire to give to or make upon the other
parties pursuant to this Agreement shall be effective and wvalid
only if in writing, signed by the party giving such Notice, and
delivered perscnally to the other party, sent by express couriler or
delivery service to the other party or sent by registered or

15




cartifiod Unftod Staten Mall, return recoipt roquiraed, addresnod to
tho othor party at tho address sat forth in this Agrooment, ‘-1,.

Not 1r..o givon by mall vhall bo doamod glvan whon doponituﬂ
in tho Unitod Statow Mail, with Pout.agu prapald. othorvipe, Notichﬂ
shall Lo doomed givon whoan roceivad,

(h) LExhibits, All exhibits roforred to in this
Agrocmunt, 1f any, aro lncorporated heroin by roferonce and shall
bo doomad part of this Agreoment for all purpoooa.

(1) Governing Law. 'This Agreoment shall be construeod
and enforced in accordance with the laws of tho Statoe of Florida.

(J) captlions. Tho captions of this Agroemant are for
convenience and refercnce only and in no way dofine, describae,
axtond or limit tho scope, meaning or intent of this Agreamant.

(k) Severability. The invalidation or non-enforceablli-
ty of any of the provisions of this Agrecement shall in no way
affect any of the other provisions hereof, which shall remain in

full force and effect.

(1) No Third Party Benefilciaries, This Agreement is for
the sole beneflt of the parties hereto, their respective successors
and assigns, and no other person or entity shall be entitled to
rely upon or receive any benefit from this Agreemtat.

(m) No Waiver. Ho consent or walver, eXpress or
implied, by a Limited Partner, to or of any breach of any
representation, covenant, or warranty of the General Partner shall
be construed as a consent or waiver to or of any other breach of
the same or any other representation, covenant, or warranty.

(n) Attorneys’ Fees. In the event of any litigation
arising under this Agreement, the prevailing party shall be
entitled to all its attorneys’ fees, expenses, and court costs

relating thereto.

IN WITNESS WHEREOF, the parties hereto have executed and
delivered this Agreement as of the day and year first above
written.

Development Company, a Florida

/ corporation
r -\ e .
)i»(; & s J A SO ) By: Ry K /\N‘ - ] ﬁ vl
1 T

Witnesses Leconard W. Garner, as 1its
President

signeif the presence of: 0lde Stickney Pointe

16




STATE OF FLORIDA
COUNTY OF HARASOTA

Tho forogoing instrument was acknowladgad baforo mo this.)‘ﬁg
dn{ of June, 1996, by Leonard W. darnor, as Praoasident of 5lde
Sticknoy Pointa Dovelopmant Company, a Florida corporation, on
bohalf of tha corporation. Mr. Garner s parsonally known to mo or
produced his Florlda driver‘s licanse as {dontification and did not

taka an oath.

Aff{x Soal:

- TN
b N
My commission oxpires: V\QKL’T' khgs‘“\

Notufy= ublic /

W OPENTYN aatmE Jn

My Conm Bap #1798
':1 ;::‘:I'\:‘l !_,;. !hn;:,hn! ll! Servive [ny
oy o CUS00HY

oadly Kiwsin || Ui | D




EXECUTION PAQE

Thin Exocution Pago to the Limitod Partaership Agroonoent nnd
Cortificato of Limltod Partnoruhip of Palmeir office l’nrtnuruhlp,,
Ltd., a Florida limitod partnershlp, is to bu attached to and made”
a part of the Limltoed Partnorship Agroemant oand Cortificato of
Limitod Partnorship or any ocountarpart thercor.

THESE DPARTNERSIIIP INTERESTE (OR UNITH) HAVE NOT DEEN
REGISTERED UNDER TIHE BECURITIED ACT OF 19310 NOR UNDER ANY HTATE
OECURITIES LAWO. O8ALE OR TRANOFER OF THESE PARTNERSHIP INTERESTS
{(OR UNIT8} I8 RESTRICTED DY THE FOREGOING AGREEMENT (B8EE PARAGRAIH
10). THESE PARTNERSBHIP INTERESTS (OR UNITB) HAVE DEEN ACQUIRED
PURBUANT TO AN INVESTMENT REPREBENTATION ON '""HE PART OF THE HOLDERS
THEREOF., 8UCH PARTNERGHIP INTERESTS (OR UNITB) BHALL NOT DE BOLD,
PLEDGED, HYPOTHECATED, DONATED OR OTUHERWISE TRANSFERRED, WHETHER OR
NOT FOR CONBIDERATION, BY THE HOLDER EXCEPT UJPON THE ISBUANCE OF A
FAVORADLE CPINICN OF COUNBEL FOR THE LIMITED FPARTNERSHIP, AND/OR
BUBMIESBION TO THE LIMITED PARTNERSHIP OF BUCH OTHER EVIDENCE AB MAY
DE SBATIOFNCTORY TO COUNGBEL FOR THE LIMITED PARTNERBHIP, TO THE
EFFECT THAT TRANBFER OF BUCH PARTNERBHIP INTERESTS {OR UNITS) WILL
NOT BE IN VIOLATIONS OF THE BECURITIES ACT OF 1933 (OR ANY RULE OR
REGULATION PROMULGATED THEREUNDER) NCR OF ANY APPLICABLE BTATE

SECURITIES LAWSE.

I U SO IR S DA T
[Name of Limited Partner, Please Print

L N P
[Social Securlty or FEI Number])

By:_ i v N
[Signature; If the limited partner
is a business entity, please include

tit]
e&\'\" VLRAEA) \b\!\\ R(_)u\)

S oAy s b oy ods Hedoadm,
[Address] !

STATE OF | '>vd&
COUNTY OF <. o+ ck‘:b’t"\_

The foregoing instrument was.acknowledged before me this J97A

day of June, 1996, by L.L_ﬁw\o..»a W . Eycm r .y , as
of . on behalf of that

entity. He or she 1s [‘x personally known to me or [] produced his

or her as id ification and did not
take an oath. (,.
. F( -
,f N -~

AFFIX SEAL _ _[/\J\/ {-L(;‘"_’L__a—

My commissicn expires:
Notary prrb lic

L]
LR N v g ey
,
-
L | : "y
' -
st G
I S e o ns
N R ’ ) » L. TN

Y T ot enalis ™ 1HOter I D




EXECUTION TAQE

Thiu Executlon Page to the Limited Partnaership Agroomont’ and
Cortificatu of Limltod Partnership of Palmor Offlce Partnoraship,
Ltd., a Florida limited partnerohip, le to be attachaed to and made
a part of the Limitod Partnership Agqroomont and Cortificate p,('
Limitod Partnorshlp or any countorpart tharoor. )

TUEBE PMTRERSHIP INTERESTD (OR UNITS) HAVE NOT ULIEN
REGIBTERED UNDER THE SBECURITIES ACT OF 1933 NOR UNDER ANY OTATE
BECURITIES LAWS. BALE OR TRANBFER OF THEBE PARTNERSHIP INTERESTH
{OR UNITB) IS RESTRICTED DY THE FOREAJOING AGREEMENT (HEE PARAGHAMH
10}. TUEBE PARTNERBHIP INTEREST8 (OR UNITS) MAVE REEN ACQUIRED
PURSUANT TO AN INVESTMENT REPRESENTATION ON THE PART O THE HOLDERS
THUHEREOF. OUCH PARTNERSHIP INTERESTS (OR UNITH) BHALL NOT DE BOLD,
PLEDGED, MYPOTHECATED, DONATED OR OTHERWISE TRANSFERRED, WHETHER OR
NOT FOR CONBIDERATION, DY THE HOLDER EXCEPT UPON THE ISBBUANCE OF A
FAVORABLE OPINION OF COUNSEL FOR THE LIMITED T ARTNERSBHIP, AND/OR
BUDMISSBION TO THE LIMITED PARTNERSHIP OF S8UCH OTHER EVIDENCE A8 MAY
DE BATISFACTORY TO COUNBEL FOR THE LIMITED PARTNERSHIP, TO THE
EFFECT THAT TRANSFER OF SUCH PARTNERSHIP INTERESTS (OR UNITS) WILL
KNOT BE IN VIOLATIONB OF THE B8ECURITIES ACT OF 1933 (OR ANY RULE CR
REGULATION PROMULGATED THEREUNDER} NOR OF ANY APPLICADLE 8TATE
SECURITIES LAWS.

VAR A AN S IR AR,
[Name of Limited Partner, Please Print

MO S

[Social Security or FEI Number]

By:_ A ‘;? Wi . ' . - // B e P ’
[Signature; 1f the limited partner
is a business entity, please include
tltle} .

- d/ Aope K Lo
_a’// Aol S y A ST A
{Address] 7 ’

STATE OF | iy 06
COUNTY OF <Sp,nw,le
R

The foregoing instrument was ackncwledged before me this A'

day of June, 1996, by < andra AL Mulyw) , as
of a , on behalf of that

entity. He or she is ,LK] personally known to me or {[] produced his
or her as identification and did not

take an oath. ([. P '

AFFIX SEAL \
My commission expires: y )

- _\ “-—-:,‘____\
Notary Public ;

malapalm.prn

g
v

ins

[xuu.n.u. Kwrwn {1Ctar i D
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LINCUTION YMAQE

Thig bExecut ion Page to the Limltad Partnarship Agroonent and
Cortiticate of Liwmitod Parthership of palmaer Office Partnerabip,’
Ltd., a Florida limlted partnarship, is to be attached to and madoe
A4 part of the Limlted Partnorship Agresmunt and Certificate of
Limited Partnership or any counterpart thuroot.

THEEE  PAUPNEROMIP INTERESTS (OR  ONITB) HAVE NOT DEEN
REGIBTERED UNUEN THE MECURYTILD ACT OF 1933 NOR UNDER ANY UTATE
ABOURITIBG LAWO. BOALE OR TRANSFUR OF THEUE PARTNERBHIP INTERRNTH
(OR UNXITU) IO RESTRICTED BY THE YOREGOING AGREEMENT (OEE VPARAGRARHR
10). THEOR PARTNERBHIP INTERRUTE (OR UNITH) HAVE DEEN ACQUIRED
PURBUANT TO AN INVEDOTNENT REPRESENTATION ON THE PART OF THE HOLDERS
TUEREOF. UOUCH PARTNERBHID INTEREATSH (OR UNITB) GHALL NOT DE aoLp,
VLEDQED, EYPOTHECATED, DONATED OR OTUERWISEE TRANUVERRED, WHETHER OR
NOT FOR COMOIDERATION, DY THE MOLDER EXCEPT UPON THE ISSUANCE OF A
FAVORADBLY. OFINION OF COUNSEL FOR THE LINITED PARTNERHAIP, AND/OR
OUDKIBSALON TO THB LIMITED PARTNEROHIP OF GUCH OTHER EVIDENCE AB MAY
DE BATLOFACTORY TO COUNDEL YOR TUHE LIMITED PARTNERBHIE, TO THE
EFFECT THAT TRANSFER OF SUCH PARTNERBHIP INTERESTS (OR UNITSH) WILL
NOT BE IN VIOLATIONA OF THE GECURITIES ACT OF 1933 (OR ANY RULE OR
REGULATION PROMULGATED THFREUNDER) NGR OF ANY APPLICADLE BETATE
BECURITIEB LAWS,

PALMER FANCT ALLOC TATES Lias
(N3G of LimIted parthoer, Pleama PEInt

APPLLED FOR _
[Soclal Security or FEI Numbar]

By: fi. . , N i l\.' A -
(Sighatura; LI the limited partner
is a businass entity, pleasc include

title ) _
168 BUSPNEHS PARK DRIVE SULTE 202
VIRGTNTA BEATTT — Vo 239N 2 .
. {[Addreos]

STATE OF (/y Gena
COUNTY OF

The foregolng instrument was acknowledged before me thi azgaa
day pf June, 1996, by flerbdot S Lubtrmee , A8 Jipwmdel 2
of Palne, éa-«ui. 4:44‘.(1.9.,;&: v , on bahalf of that

entity.  tie or she i3 ({ personally known to me or [] produced his
or her as identification and did not

take an cath.

L

AFFIX SEAL : % .
My commiscion expires: 74%%£096 . 4;7T-‘
Netary PObllc




EXUIDIT A

PARTHEROD* CAPITAL CONTRIDUTIONO,
PHRCENTAGEB OF INTEREOSTE AND CGIHARING RATIOO

Namo and apital Porcentaga
Addrous of N ontri- of Partnorship
! :

Gonarnl Partnox

Olde Stickney ' -0~ 1
Pointe Davelopmant

Company

819 Mangrove Polnt

Rd.

Slasta Key, Florida

34242

Name and Percontage
Addrass of of Partnership

Limited Partners bution Interest

Sandra A. Malamud 1) 1/3%
P.0O., Drawer AC
Sarasota, FL 34240

Leonard W. Garner

819 Mangrove Point Rd.
Siesta Key, Florida
34242

Palmer Ranch Associates, $220,000,00 36 2/3%
LLC
c/o Herb Zukerman,

Managing Menmb .
rane Darle Drive | Ste 20,

Lt SS -
Virve i 1 f

malapala.exh




EXHILIT b
LEGAL DLBCRIVTION OF PARTNEROHIP'O RIEAL DPROVERTY
OrFIclE BARCEL 1

1

A tract of land lying in Suctlon 27, Townuhip 37 South, Range 18"
East, Saranota County, Florida, belng more particularly describod
as follows:

Commonce at the nottheavt corner of tho pouthwoat guarter of oaid
Section 27; thuence § 00 degrees 03 minuton 27 seconds W along the
canterly lino of the northeast quarter of the scuthwnst quartor
of pald Section 27, a distance of 1346.98 foet, to tho paint of
baginning; sald point being a point on tho weuterly right of way
1Tne of Potter Park Drive (60 foot wido right of way) and said
point is also the beglnning of a curve, concave sastaerly, having
a radius of 1030.00 feot and a central angle of 17 degroes 10
minutes 00 sovonds, thonce woutherly along the arc of pald curve
to the left along the aforementioned right of. way line, =a
distance of 308.60 feet, (chord bearing S 00 degrees 31 minutca
22 seconds E, a distance of 307.45 fret) to a point of reverse
curvature with a curve, concave westerly, having a radius of
970.00 feat and a central angle of 06 degreec 21 minutes 22
seconds, thence southerly along the arc of said curve to the
right along the aforementioned right of way line, a distance of
107.55 feet, (chord bearing S 13 degrees 55 minutes 40 seconds E,
& distance of 107.55 feet) to a point of intersection with the
southerly line of Potter Park Access Easement Parcel 1 (30 foot
wide proposed easement) sald point also belng & point of
intersection with a non-tangent curve, concave southerly, from
which the local tangent bears N 46 degrees 23 minutes 15 seconds
W, having a radlus of 52.00 feet and a central angle of 43
degrees 32 minutes 35 seconds, thence northwesterly along the arc
0f sald curve to the left and sald southerly easement line, a
distance of 39.52 feet, (chord bearing N 68 degrees 10 minutes 17
secc d4s W, a distance of 38.57 feert) to a point of tangency;
thence N 89 degrees 56 minutes 35 seconds W along said essement
line, a distance of 17.41 feet; to the point of curvature of a
curve, concave northerly, having a radius of 26,33 feet and a
central angle of 38 degrees 41 minutes 44 seconds, thence
westerly along the arc of said curve and easement Jine to the
right, a distance of 17.78 feez, (chord bearing N 70 degrees 35
minutes 43 seconds W, a distanc? of 17.45 feet) to a peint of
reverse curvature with a curve, concave southerly, having a
radius of 25.00 teet and a central angle of 38 degrees 40 minutes
08 seconds, thence northwesterly along the arc of said curve and
easement line to the left, a distance of 16.87 feet, (chord
bearing N 70 degrees 34 minutes 55 seconds W, a distance of 16.55
feet) to a point of tangency; thence N B89 degrees 54 minutes 59
seconds W along said easement line, a discance of 162.28 feet;
thence N 00 degrees 06 minutes 15 seconds E, a distance of 382.73
feet to the northerly line of the southeast quarter of the
southwest quarter of gaid Section 27; thence S 89 degrees 56
minutes 35 seconds E along sa:d line, & distance of 175.42 feet,
e the =9oint of beglnning.




EXHIDIT C
OWER OF ATTORNNY
{Farm, only)

“
3
L

KNOW ALL MEN UY TUESE PRESENTS, that thoe undarsigned horoby
doniTnutou und appointe Olde Stiokney Point Development Company, a
Florlda corporation, with full powor of subatltution, thae true and
lawfu) attornoy for the undersignad, and in tha name, placea and
atead of the undoraslgned, with the powor, from time to tima:

A. To mako, uxocute, owoar to, verify, acknowledge, dolivar,
rocord and publlsh:

1. tho Limited Partnership Agrecmant and Cortificate of
Limlted Partnorship (the “Agraament ") of Palmer Office
Partnorship, Ltd., a limitod partnership organized or to ba
organized undor tho Florida Rovisad Uniform Limited Partnership Act
(the "Limited Partnership");

2. any other cortificate of Limited Partnership and
amendments thoroto roquired or permitted to be made or filed on
behalf of the Limited Partnership, and any and all certificates or
other instrumonts nocessary to quallfy or continue the Limitod
Partnership as a limited partnership, or partnership whorein
limited partners have limited liability, or in connection with the
use of the name of the Limited Partnership, in the jurisdiction
where the Limited Partnership may be doing business;

3. such oamondments, certificates, instruments and
documents as may be required or appropriate to reflect:

(a) a change of name or address of the undersigned;

({b) any changes in the Limited Partnership or
amendments to the Agreement of any kind as provided in the
Agreement;

(c} any additional Limited Partners admitted by the
General Partner pursuant to the Agreement;

(d) any other changes in the Limited Partnership or
amendments of the Agreement as may be authorized by the
undersigned; and,

4. all statements of interest and holdings on behalf of
the undersigned; and,

B. To take any further action, including furnishing verified
copies of the Agreement or excerpts therefrom, which said attorney-
in-fact shall consider necessary or convenient in connection with
any of the fcregoing.




Tho undors lgnod hovraby givouw waid attornay-in-ract rull pawal
and authority to do and parform oach and avary avt and thing
whatooover requisite and navesuary to be done {n and about the
forvgoling au fully aw tho undoraignod might or could If pursonally
brosent, and horeby ratiflos and contlrmo all that seald attornay-
in~fact uhail lawtully do or cause to ba donoe by virtuo of l'.hTu
Powar of attornay.

Tho undars lgnac understandn, authorizes and conkents that tho
Byitawns of Olda Stlcknay Pointa Davelopment Company, as amendod from
timo to time, spocifiens the officars of that corporation who can
oxorciue this powor of attornay on bohalf of that corporation

Tho powet and authority granted horeln shall bo doemad couplad
with an interest and shall survive tho doath or i{ncapacity of the
undersignod, or, if tho undoraignod is a corporation, partnership,
Iimited llabiiity company, trust or assoclation, the disrolution or
tormination thoreor. This powor of attorneoy shall not be rovoked
and shall survive the assignmont or transfor by the undersigned of
all or part of his intorest in the Limited Partnership,

The oxistence of this powar of attorney shall not preclude
axocutlon of any instrument by tho undersigned individually on any
mattor other thar a revocation of this power ot attornoy.
undersigned shall execute and delivor to 0Olde Stickney Polinte
Development Company and each successor General Partner of the
Limited Partnership within five days after recaipt of a reguest
therefor by the General Partner agsuch designations, powars of
attorney and other instruments as the General Partner may deen
necassary.

IN WITNESS WHEREOF, this power of attorney has been executed
by the undersigned on this day of June, 1996,

(Affix signatures and acknowledgements to originalsj)‘™

malupaic.eah




AEEIDAVIT OF CALITAL CONTRIDULIONI o ,f\

BEFORE ME, the undorsigned, as tho wsole genoral partnor oﬂ} ‘g“
Palmer Office Partnerahip, Ltd., a Florida Limitod Partnership,
certify as followa:

Tha amount of capital ocontributions to date of the limited
partnors is §-0-.

Tho total amount contributod and anticlpated to ba contributad
by the limited partnors at this time totals $200,000.00.

This 25th day of Juna, 1996.

FURTHER AFFIANT SAYETH NOT.

Undor the penalties of porjury, the undorsigned, on behalf of
Olde Btiocknoy Pointe Developmont Company, a Florida corporation,

horeby declares that he has read the toregoing and that the facts
allegod are trua, to tho best of his knowledge and belief.

Olda Btickney Pointe Development Company

By: o WG L Aiveg
Leonard W. Garner, as 1ts Presldent

malapalm.atf

STATE OF FLURIDA
COUNTY OF SARASOTA

he foregoing instrument was acknowledged before me this
/5 day of June, 1996, by Leonard W. Garner, as President of
Olde Stickney Pointe DevelopOment Ceompany, a Florida corporation,
on behalf of the corporation, the General Partner of Palmer
Qffice Partnership, Ltd., a Florida limited partnership. Mr.
Garner 15 personally known to me and took an cath.
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Having boan namod ns rogistored agent for Palmer oOffice
pnrtn-nhif, Ltd., a Florida limitod partnarahip {thn
"Partnorship"), in the forogoing Limited Partnorship Agreemont and
Cartiflocate, I, on bohalf or the Partnorship, hereby agroe to
accopt sorvice of procoss for tha Partnorship and to aomply with
any and all setatuas rolativa te the ovomplate and proparty
porformance of tha dutiecs of rogisterad agent, inoluding Saeoction

G20.192, .
REGISTERED AGENT

\'\\_\\_Ik (-}4 t\‘\\ AN -

Laonard W. Garner

The Repistered Apent for Pablmer 0(f4¢e Fastnership, Lod. s<hall be Leanard W,
lovated ar HIY Manprove Pojn Road, Seesta Hewv, tlortda 14247,
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Pursuant e the pm\luinnu of Hule YA-44 020, Florids Adiminisuisuve Code, and Section 215.26, Florida Statules, of
Section *, Fhida Statuten, 1 hereby spply [g@ & 1¢0ind urmmw,i 1 paid inlo the State trensury, which are
subjevt toteiund 1 he fultuwing information ta submitted to mibatantiste Gie <laim

Name: XU PRMION €40 ‘G;-.J??, EIN or SS#: X!CE‘ 0324130
addeess: X117 IAD ST ST, &,
X_SAkmpot = Y2 3C

Amount: $315,00 Date Paid
ch,o“ forc]aim: 0"FRPAYMFNT an 6’2(!/9(‘ f1 1 iﬂn of

CATCOUON0TIT
CALMER OFFICE _PARTNERSHID, LTD,  GAKOUOOXNXXGX KXX

Buck Eohr, Beeiatratdion Section

Certified true and correct thif \ool o of A_Cﬁ‘—v R

Si[;natu:r'e( kﬂ %\-—-——r- -

* Must be completed if authoripy’i§ other than Section 21%.26_Florida Statutes.

For Agency Use Only
Agency recommends approval of above claim and submits the following Jq{omouon 0

subsiantiate the clam; Amount of recommended refunds 315.00 -
The amount requested above was originally deposited into the State Treaswry, a3 a partof the ﬁmd: drpa:!red' on
State Treasurer's Receipt No. 1010 D18 daed 02703798 .

Name of Account

45202130001453000000000010000

Suttory Authority for Collection _620, 0182

It is requested that pryment be made from the following sccount:

——NAME OF ACCOUNT: —
45202130001453000000022002000

Certified true and correct tus dayof —. 12
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