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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

September 17, 1998

TAMARA ODOM PR

CSC - e

TALLAHASSEE, FL =Tu

SUBJECT: SANDY PALM FAMILY LIMITED PARTNERSHIP _ﬂ, = :;

Ref. Number: W98000021203 S | I =
F Y
;-— =3

We have received your document for SANDY PALM FAMILY LIMITED

PARTNERSHIP and the authorization to debit your account in the amount of

$87.50. However, the document has not been filed and is being returned for the
following:

Section 620.108, Florida Statutes, requires the certificate include the latest date
upon which the partnership is to dissolve.

We do not need the agreement.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
{850) 487-6025.

Cathy A Mitchell
Corporate Specialist |etter Number; 798A00047032

" Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



CERTIFICATE OF LIMITED PARTNERSHIP

(Name of Limited Partnéfship; must contain a suffix such as "Limjted", "Ltd.", or "Limited Parln

2.

( Business address of Limited Partnership)

'//j’ﬁcz):ém'-& Lo ek

(Name of Registered Agent for Service of Process)

PAE 2362 —Af 7k Wf%—, u’%?f?’

o Y20 Hemsd e —Norch Rl

(Florida street addr pistered Agent)’

5, %f\_a

(Registered Agent must sign here to/accept designatiomas-Registered Agent for Service of Process)

o T OE 2067 — Nnzs }W”F/

{ Mailing Address of the Limited Partnership)

7. The latest date upon which the Limited Partnership is to be dissolved is: _December 20, 2020.

8. Name(s) of general partner(s): Street address:

mém Zemef: 5/797‘/ zéé/;efcz/a//ﬁ% %7;{%/

:aj’t’zﬁm_!_@&/ '1//7977/ %fﬁ /‘:Z/%o /}%)57/

Under penaities of perjury I (we} declare that I (we) have read the foregoing and kngw fhe 2

contents thereof and that the facts stated herein are true and correct. o, :;_, Lo ?

Signed this % day of n CL\) , 19 oo
-
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Si e of all general partngrs: T =
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eneral Partner T General Partner

eral Partner . General Partner

Geperal Partner ) General Partner



AFFIDAVIT OF CAPITAL CONTRIBUTIONS
FOR FLORIDA LIMITED PARTNERSHIP

neral partners of \S—éldﬂg m )

The undersigned constituting all of the g
v O ¥

a Fiorida Limited Partnership, certify:

e

The amount of capital contributions to date of the limited partners is 3 @)

The total amount contributed and anticipated to be contributed by the limited partners at this time

totals § ,/00' L e e
Signedthis%iayof /%cx? , 19 ? }

FURTHER AFFIANT SAYETH NOT.
Under the penalties of perjury I (we) declare that I (we) have read the foregoing and know the
contents thereof and that the facts stated herein are true and correct.
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General Partner General Partner s —
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eneral Partmer General Partner =0T W
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General Partner

General Partner



LIMITED PARTNERSHIP AGREEMENT

e Lante Pl

LIMITED PARTNERSHIP

This Limited Partnership Agreement, made and entered into as of the D/Y\-ﬂ'/ .
day of ﬁ% anj ., 19 7\ 0) » by and among the following General Partners:
T hexdors deseph Aemel Sﬁé O3 7~ I —HIbr
AWt loner P Lemek (’/é OL3-3F 25

and the following Limited Partners:

ClresTives Bun Lonet &{ O3~ SE YRz

e IO Y

|
1

In consideration of the mutual covenants herein, the Parties hereby form a- ..

—

Limited Partnership upon the following terms and conditions: e

/?5’ Follwe heren ~ThHig %ﬁeem.a_f,ﬁ



ARTICLE Y
BASIC STRUCTURE

1.1 Formation. The Parties hereby form a Limited Partnership pursuant to

the Limited Partnership Act of the state of F?O ry (éi .

Partnership Name. The business of the Partnership shall be conducted
LIMITED PARTNERSHIP.

1.2
under the name of THE SCm J.y \pC‘( /VJ’\

13. "  Business and Purpose. The business and purpose of the Partnership shall

be to engage in any lawful act or activity in which a partnership may engage, including,

but without limitation, to engage generally in any and all phases of the business of
owning, holding, managing, controlling, acquiring, purchasing, disposing of or otherwise

dealing in or with any interests or rights in any real or personal property, directly or

through one or more other partnerships or other entities or arrangements.
. The principal place of business of the

14. Principal Place of Business
Partnership shall be at &TZZ IM@ County, State of [ {CI’ 4

, or at such other place as the General Partners may from time to time designate.

Term. The Partnership shall commence on the date first above written

1.5.
. . . SR

and shall continue for 25 years, unless sooner terminated by law or as herein provided. - ]
Lieonn T
ARTICLE T Fiz i
re O

"’_; : L

RN

)

AN AR E

2.1 Initial Capital Contribytions. 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

panners The percentage share of capxtai of each Partner is therefore as follows:

DWHALPERCENTAGE
GENERAL PARTNERS: SHARE OF CAPITAL
Theodore Joseph Lemek Spercent

Kathleen Ann Lemek 5 percent

LIMITED PARTNERS:

T
Dl T
L=
Christina Ann Lemek 90 percent B .y T
Mel = o

e [

: S =

22.  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 Pariners. A Partner may assign his or her own interest to others but only as
berein provided.

23 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.
24,

No Interest og Capital Contributions. Capital contributions to the
Partnership shall not bear interest.
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2.5. Nature of Interests. All ;pr‘operty owned by the Partnership, whether real
. or personal, tangible or intangible, shall be deemed to be owned by the Partnership as
an entity. No Partner shall have any direct ownership of any Partnership property.

2.6. EMW Each Partner shall share in
the profits and losses of the Partnership according to their respective percentage share of
capital.

2.7. Limitation on Liability for Limited Partners. No Limited Partner shall

personally be liable for any of the debts or losses of the Partnership beyond such >

——

A8l

Partner’s capital interest in the Partnership. so= o3 .
R et

2.8. Rights of Priority. Except as herein provided, the individual Partners -

T D

shall have no right to any priority over each other as to the return of mapmilj =

]
T -4
F=

contributiops.

2.9. Distribution_of Profits. Dis-uiiautions 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 thé reasonable
needs of the business as determined in the sole discretion of the General Partners.
Distributions as m!ade shall be made to the Partners simul{anecusly. ..

Net operating profit fo; 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. Annually, the General Partners shall receive

a reasopable salary for services rendered to the Partnership, which shall be in addition to



“their respective share of Partnership ‘;ﬁbﬁts.‘ The compensation for the General Partners

shall be reviewed periodically and adjusted appropriately.

ARTICLE [II
ACCOUNTING FOR THE PARTNERSHIP
3.L Capital Accounts. Separate capital accounts shall be maintained for each
Partner. The capital interest of each Partner sha]l consist of all such Partnc:;:’s

- o

contributions to the capital of the Partnership, plus such Partner’s share of Partnershlp

57y

profits transferred to capital, less distributions to such Partner in reduction af éﬁch‘"

[ gt

1” o

Partner’s Partnership capital, and less such Pariner’s share of Partnership losﬁ§e§r if - .

C;’s'.?i"\H

transferred from such Partner’s drawing account. =% =

32. Drawing Accounts. An mdmdual drawing account shall be maintained -
for each Partner. All withdrawals, other tha.n salanes, 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. I, after the net profit or the net
loss of the Partnership for the fiscal year has been deterﬁnei a Partner’s drawing
account shows a deficit (a debit balance), whether occasioned by drawings in excess of
such Partner’s share of Partnership profits or by charging such Partner for such Partner’s
share of a Partnership loss, the deficit shall constitute an obligation of that Partner to the

Partnership to the extent of the Partner’s mpi;al account. However, in no event shall



any Limited Partner be liable for any amount :oeyond 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 be charged thereon above the prime interest rate plus 5
percentage points.

.
33. Accounting Year. The Partnership’s fiscal year shall commence-on o~ ;
January 1st of each year and shall end on December 31st of each year ﬂ"i 2o
34.

-
e

[
Method of Accounting. The Partnership shall maintain its accofiting ..

records in accordance with generally accepted accounting principles and shall report for
income tax purposes on the cash basis.

3.5.

13

Books and Records. The General Partners shall maintain the books and

records of the Partnership at the principal place of business. Each Partner sha]l 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. Annyal Statements. At the end of the year, the General Partners shall
canse the Partnership’s accountant to prepare a balance sheet setting forth the ﬁnancnal
position of the Partnership as of the end of that year and a statement of operations
(income and expenses) for that year. A copy of the balance sheet and statement of

operations shall be delivered to each Partner as soon as it is available. Copies of ail

income tax returns filed by the Partnership also shall be furnished to all Partners

Each Partner shall be deemed to have waived all objections to any transaction or

other facts about the operation of the Partnership disclosed in the balance sheet,



L

statement of operations and income tax returns unless he or she shall have notified the

General Partners in writing of his or her objections within thirty (30) days of the date on
which each such document i3 mailed

ARTICLE TV SR
MINISTRA PRQVISION i S

:‘—“F- ~

4.1, Management. The business of the Partnership shall be under the —

e

excluslve control of the General Partners who shall act by a majority vote in aII busmess

affairs. For these pu.tposcs each General Partner shall have one vote. The Lm:uted -4

Partners shall not participate in the management of the business of the Partnership
42.

Immmmm The General Pariners are requued

to devote to the business of the Partnership such time as is reasonable and prudent.
43.

i
Conflicts of Interest.’ Partners may engage in or possess interests in other

business ventures of every kind and description for their own accounts. Neither the

Partnership nor any of the Partners shall have any rights by virtue of this Agreement in

such independent business ventures or to the income or profits derived therefrom.
4.4,

Powers of the General Pariners. The General Partners shill have the

authority to exercise the powers reasonably necessary in order to pursue the

Partnership’s purposes including, but not limited to, the folowing
a To obtain, sell, convey, mortgage, encumber, lease, 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 manner and upon such



]

terms as the General Partners de-em expedient and proper. To give options
therefore, to execute deeds, traﬁsfers, leases, pledges, mortgages, and other
instruments of any kind. Any leases and contracts may exj:end 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 retain, any and
all stocks, bonds, notes, or other securities, or any variety of real or personal

property, including stocks or interests in investment trusts and common trust funds

operated and managed by a corporate trustee. S
d. To sell, transfer, assign, convey, lease, exchange, or otherw:se b@' §

L - ~a j

dispose of any or all of the assets of the Partnership upon such terms and'-‘ o

= [

-..'_7 »| - D

condmons as the Genera] Partners ’deem advisable, including a deferred” payment :

{-:_:u—— <D t
sale or an exchange for other assets of any kind. e

e. To place record title to, or the 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.

f. 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 capdcity. 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

Partaer or in the name of a nominee, with or without indication of any fiduciary

capacity.



>g. To borrow money u‘p’on terms acceptable to the General Partners
from any person or entity, to pledge or mortgage any property as security
therefore and to renew any indebtedness incurred by the General Par;ners.

h. To eaploy blrokers, consultants, attorneys, accountants, architects,
engineers, property managers, leasing agents and other agents, persous or entities
deemed appropriate to the conduct of the Partnership business, including, without
limitation, a General Partner, any persons or entities related to a:Genei:?.l

Partner or in which a General Partner has an interest.

i. To adjust, arbitrate, compromise, sue, defend, settle, aba_nden o~ -

LA

o 3]

otherwise deal with any and aJl clalms in favor of or agamst the Partneﬁmp -

e

j To acquire and enter mto any contract of i insurance w}nch the =

General Partners deem necessary, ar;d proper for the protection of the
Partnership, for the conservation "or ;its assets, 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 Partners deem appropriate in the conduct of the
Partnership business. No person, firm or corporation dealing with the Partnership
shall be required to inquire into the authority of the General Partners to take any:
action or make any decisions.

L 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 Partners, in their sole discretion, shall



determine, and to expend such reserves in such amounts and for sach purposes as

the General Partners shall determine.

4.5, Restrictions on Powers. No Partner, without the consent of all the other
Partners, shall:
a. Do any act in contravention of this Agreement.

b. Do any act which would make it impossible to carry on the ordinary
business of the Partnership.

C. Confess judgement against the Partnership.

T

d. Possess Partnership property, or assign his or her interes "r nghf.};

Qumil-

:.‘ o

in specific Partnership property for other than a Partnership purpose. :”;"

f‘J

""I

4.6. Expulsion of a Limited Egﬁngr The General Partners may tenmnatz%"
the interest of 2 , Limited Partner and expel such Partner for any of the follo'mng reasms
a For mterfenng in the management of the Limited Partnershlp
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 to a General Partner in

accordance with any written undertaking,

10



In each of the foregoing events, the termination shall not result in a forfeiture to
the Limited Partner of the value of ﬁs or her interest in the Partnership at the time of
termination. -

4.7. Rgmggqig of 2 General Partner, A General partner may be removed
upon the written consent or affirmative vote of Limited Partners owning 89% of the then
outstanding Partnership interests. However, if the General Pariner that was voted to be-
removed is the only remaining General Partner, then before such removal is effective .

- and simultaneously with such removal, a successor General Partner must be elected by -
the Limited Partners owning 89% of the then outstanding Partnership interests.

4.8.  Liability. No Partner shall incur any liability for any mistakes or errors
in judgement made in good faith and in the exercise of due care in connection with the

Partnership business. No Partner sh;all“be deemed to have violated any, of the provisions

.of this partnership Agreement for ariy s%uch mistakes or errors in judge:ﬁent.

49, 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 business or property.

410. Indemnification in General. The Partnership shall indeninify, to the fuil

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 mvesnga‘ﬁve) b£

R

reason of the fact that such person, or his or her testator or interstate, is or waBa N

LR —

o ET
General Partner, employee or agent of the partnership or serves or served anyother:” gf

P
enterprise at the request of the Partnership. T R

s
e

11



4.11. Divorce. The Partnership shall not be terminated by the divorce of a

Partper.

4.12. Lawsuits. The Partoership shall not be terminated by a lawsuit against

the Partnership or 2 Partner.

E.
o
ARTICIE V -
Fioee -y 11
ETINGS QF PARTNERS e
5.1. Annual Meetings of Partners. Annual meetings of Partners, if:;actuéﬂy:
held, shall be held on such date and at such time as shall be designated from time to
time by the General Partners 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 M_Mm_gﬁ_,&m 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 Partners at the written request of Partners owning not le.ss than ten percent
(10%) of the entire capital or profit interest of the Partnership. Such request shall state
the purpose or purposes of the proposed meeting. y

Business transacted at a special meeting of the Partners shall be limited to the |
purposes stated in the written notice unless all of the Pariners agree to do otherwise.

53. Voting at Annual and Special Meetings. All Partners shall have the right

to vote at the annual meeting and any special meetings concerning business which may

properly be brought before the meeting according to their respective percentage share of

12



capital interest. Except as otherwise set forth herein, a majority of such capital shall

control.

5.4. No Meeting or Vote Required if Written Consent. ‘Whenever the vote of

the Partners at a meeting is required or permitted to be taken, the mee eting and vote of
the Partners may be dispensed with if the written consent to such action is obtained from

Partners having no less than the minimum percentage of the vote required of such |

= L2
action. E:f B
5.5. General Partner Meetings. The General Partners may hold ;neetmgs,

1371 4

both regular and special, either within or without the state of the Partnershlps pnnapal"
place of business. Regular meetings of the General Partners may be held vathout Hotice
at such time and at such place as shall from time to time be determined by the General
Partners. Special meetings of the General Partners may be called by 2 Genér?l Partner
on one (1) day’s notice to each éenerﬂ Partner, either personally or by mail (.n' by
telegram.

At all meetings of the General Partners, 2 majority of the General Partner shall
constitute a quorum for the transaction of business and the act of a majority of the
General Partners present at any meeting at which there is a quorum, stiall be the act of
the General Partners, Any action, required or permitted to be taken al.t any meeting of
the General Partners, may be taken without a meeting if the General Partners who have
the necessary votes to take such action consent in writing.

5.6. Telephone Conference. Partners may participate in a meeting by means

of telephone conference or similar communications equipment. All persons participating



in a meeting pursuant to such equipment shall constitute presence in person at such

meeting.

ARTICLE VI

eyl

TRANSFER OF PARTNERSHIP INTEREST

o E
HE

a=dd

6.1. ‘Transfers. The Partners shall not sell, assign, pledge, or othew?ﬁg -2

transfer or encumber in any manner or by any means whatever, their share in aélor a.gg
part of their interests of the partnership now owned or after acquired to 2 non:;;rtﬁer,
without having first obtained the consent of or offered such share to the other Pariners
and to the Partnership in accordance with the terms and conditions of this Agreemert.

6.2. Joint Ownership. It is understood and agreed to by the parties hereto
that the interest owned by a Panne:_r may be owned jointly by said Partner and his or her
spouse, The Partners agree that .ih;e spouses_of the respective Partners shall in a.ll
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 respecﬁve spouse must comply
with this Agreement and shall execute any and all documents 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 such transfer, legal title shall rest in such
Living Trust, but such interest shall be subject to the same events and circumstances as if
the transferring partner continued to own such interest. Further, said transferring

Partner shall continue to exercise all rights and be liable for all duties imposed by this

Agreement.

14



6.4 Sale. A Partner may sell his or her Partnership interest. but only after

such Partner has first offered it to the Partnership and the other Partners as follows:

a. The Partner shall give written notice to the Partnership that such

Partner desires to sell his or her interest. The Partner shail attach to that notice
the written offer of a prospective purchaser to buy the interest. This offer 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. . ST
Fj:, ) ’-';

b. For one hundred twenty (120) days from receipt of the wntt%n

RN 3

notice from the Partner, the Partnership shall have the option to retire thef_ _

Q371

interest of the Partner at the price and on the terms contained in the offbr .
submitted by the Partner. ; =0

c. If the Partnérslzaip does not retire the interest of: the Pa.rtneri, then
the other Partner shall have the option to acquire such Partne;’s..interests at the.
price and on the terms contained in the offer submittedl by the Partner. The
Partners who exercise this option may acquire such Partner’s interest in
proportion to their respective capital interests, unless they otherwise agree to 2
different percentage, within sixty (60) days after the termination of the
Partnership’s option to buy.
d. If neither the Partnership nor any of the Partners exercise the

option to acquire such Partner’s interest, the Partner shall be free to sall his or

her Partnership interest to the said prospective purchaser of the price, and on the

terms contained in the certified offer submitted by the Partner.

15



Assignment. Except as herein provided, a Partner shall not assign his or

6.5.
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. fi};mfgr of General Partner Interest. The transferee of 2 general

partnership interest shall acquire such interest in the capacity of a Limited Partner
6.7. Death_or Incompetency of 2 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

-y

decedent or incompetent possessed to assign such Limited Partner’s interest i i.the
0
)

Partners‘mp to an assignee and to ]om with such assignee in making apphcauon to

a7

substitute such assignee as a I_.u:mted Partner

6.8. Cssg_gg of a I__gg_aj ntity. Upon the bankruptcy, m.solvency, i
’};3

dissolution or other cessation to exist as a legal entity, of a Limited Partner not an—~
individual, the authonzed representative of such entity shall have all the rights of a

Limited Partner for the purpose of effecting the orderly winding up and disposition of

the business of such entity. The authorized representative shall have such power as such

entity possessed to assign such interest of the entity in the Partnership to an assignee and

to join with such assignee in making application to substitute such assignee as a Limited

Partner. :
6.9. Restriction on Transfer 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

16



year if such transfer, assignment or encumbrance would, in the sole discretion of the

General Pa.rtners,lresult in the termination of the Parinership for purposes of the then

applicable provisions of the Internal Revenue Code of 1986, as amended.
on Transfer because of Securities Laws. No Limited Partner

6.10. “Restriction
Partnership, shall

{or other person) who has become the holder of interest in the
camber all or any portion of such interest in the Partnership uniess

transfer, assign, Or en
irector of the Securities

such Partner has obtained the prior written consent of the D
if required under the Commission’s rules, and the written opinion of

Commission,
counsel for the Partnership that the transfer will not violate any federal or statel.. .~
securities laws. =7 ::§
Gnis ro
[ —-_— —
re== .
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SUBSTITUTED LIMITED PARTNER
1

7.1. Conditions. No assignee (or transferee) of the whole or any portion of a

Limited Partner’s interest in the Limited Partnership shall have the right to become a
substituted Limited Partner in place of such Partner’s assignor unless all of the following

conditions are satisfied:

a. The General Partners, in their sole and absolute discretion, have

consented in writing to the admission of the assignee as a substituted Limited

Partner.

b.
assignment sets forth the intention of the assignor that the assignee become 2

The fully executed and acknowledged written instrument of



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 Genperal Partners may deem necessary or desirable to effect
such admission, including the written accéptance 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 formrznd L2
LE e

content of which shall be provided by the General Partners. %;’i E -
e. A reasonable transfer fee, not exceeding fifteen percenﬁé-S%‘):pf ff;

‘the present value of t;he transferred Partnership interest, has beenépa_fifi%ﬁy E]; =

assignee to the Partniership. B =

7.2, Amendment Only Required Quarterly. The General Partners will be

required to amend the 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. Consent Not Required. No consent of any of the Limited Partners is

required 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.

18



74, Yoting Interests. In the event a vote of the Limited Partners shall be

taken pursuant to this Algreement for any reason, a Limited Partner shall, solely for the
purpose of determining the number of Partnership interests held by such Partner in
wengmg‘;uch 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

/1

Y

n"“\fq:r -
12435 g
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ARTICLE VI

ISSOLUTION er

8.1. Dissolution of Limited Partnership. The Limited Partnershlp shalLbe

dissolved only upon the occurrence of any of the following events: o
The explratmn of the term of the Partnership. - :

Vc;luiatary dissolution of the Partnership by agreernent of all of the

T

--_==

T

‘;r’«"ls,s;i

a.

" b

-

c. The written consent or affirmative vote to dissolve the Limited

Partnership of Limited Partners owning more than 89% of the then outstanding

Partners.

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 dissolution of a Corporate General Partner

(except by way of merger, consolidation or corporate organization or
reorganization) or the death, incapacity or bankruptcy of an individual General

Partner when ro other General Partners remain or succeed. Provided, that the

' . 19



1imited Parthers owning more than 509% 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. In such event, the Parinership

sﬁéll be dissolved and all of its assets 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 Partmer shall become parties to such new

Limited Partnership. '-;

y;_=_ -
b

)
12 dfﬁf) i} )

YENIE

For purposes of obtaining the required vote to re-form the Pa;tﬂ:ersbl

’EJ

Limited Pariners owning 10% or more of the then outstanding partnefsth

8:3 I'“

interests may cause to be sent to Limited Partners of record a wnttennonce

B

setting forth the date and purpose of the meeting. Expenses incurred in the
reformation, or attempted reformation, of the Partnership shall be deemed
expenses of the I_i.imited Partnership. For the purposes of this ESCCﬁOD., an
individual General Partner shall be deemed to be incapacitated if he or she is '
disabled and unable to take an active part in the management of the partnership

business for a continuous period of at least six (6) months.

f. 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 of such Partner’s interest, or by the

admission of a new Partner.



&.3. _T__Jgggm_q_f_m 'In the event of dissolution: and 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 obtainihg, insofar as possible, the fair
value ti'?éteof.

8.4. Winding Up the Partnership. Upon dissolution of the Partnership, the
General Partners shall immediately commence 1o wind up and liquidate the Partnership
business. The Partners shall continue to share profits and losses dﬁﬂng the period of
liquidation in the same proportions as before dissolution. In liquidating the Partnership
business, the General Partners may either sell all or part of the Partnership assets and

distribute the proceeds or may make distributions completely or partially in kind pro rata

0T TMOD-Pro raia as to speciﬁc assets. Such assets or proceeds t therefrom, to the extent

o=

=T 7 Ly

sufficient, shall be apphed and distributed in the following order - B

o o@

a. Payment to creditors of the Partnershlp, other than Partners, mt’thﬂ

order of priority provided by law. ) ) i"rf; - r{__‘i
':"? ' O
b. Payment to Partners for unpald salaries and for the cred.zt balances

e ‘—Q
in their drawing accounts.

c. Payment to the Partners of credit balances in their:-_capital accounis.
85.  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 proportion to their interest in profits or losses of the Parinership. Any
property distributed in kind in liquidation shall be valued and treated as though the
praperty were sold and the cash proceed;s, were distributed. The difference between the

value of property distributed in kind and its book value shall be treated as a gain or loss

21
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on sale of the property and shall be credited or charged to the Partners in proportion 1o

their interests in profits and losses of the Partnership.

8.6. Right to Demand Property. No Partner shall have the right to demand

and receive property in kind of his or her distribution.

Tel LD
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o L ARTICLE IX P e 1
i
POWER OF ATTORNEY T g” M

9.1 Documents. Each Partner hereby irrevocably constitutes and 2 appomtg

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 Gené;ral

Partners shall de;:m 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 terrmnaﬁon of the Partnership. w
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 mange 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

in the name of the fartnersbi_p.
b. To establish bank accounts for the Partnership and to deposit and
“vithdraw funds therefrom, solely upon his or her signature.

c. To demand, sue for, levy or recover all sums of money, debts, rents
or other demands or claims of any nature whatsoever which are or shall be due

the Partnership in such manner as a General partner shall determine to be

advisable.
Powers Coupled with an Interest. Each Partner expressly agrees and

9.3.
intends that the foregoing powers of attorney are coupled with an interest.
94. Assignment. The foregoing powers of attorney shall survive the delivery
of an assigﬁment 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 said notice, then said action shall be
binding upon all of the partners. e
5.';:;; a2
LB g
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10.1 Execution in Counterparts. This Agreement may be executed in é%y
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
23



ely upon affixing

agreement. Each Party shall become bound by the agresment mmediat
mre of any other Party.

his or her signature hereto, independently of the signa
102 Sole Agresment. This Agresment and the exhibits nereto consutite ¢

entire understanding of the Pardes with
ndersiandings periaining ibereio

respect to the subject matter hereof and

ilitles of the

10.3 Choice of Law. This Agreement and all rights and liab
artnership and the assets—ef th

Partners, assignees, substituted limited partners, the P
j;’jj'f Py

supersede ail prior agreements anc v

]
]
UB*H;J'

Partnership shall be subje
state - not the laws pertaining to choice o1 conflict of laws.

Severability. If any provision of this Agreement, Or the appheau
the

011

10.4
thereof, shall, of any reason and to any extent, be invalid or unenforceable,
of sach prowslon to other person.s or

remainder of this Agreement and the apphcauon
affected thereby, but rather shall be enforced to the maximurm

circumstances shall no‘t be

extent permissible under applicable law.
105 Agreement Binding. This agreement shall be binding upon the parties
hereto and upon their heirs, executors, administrators, Successors or assigns, and the
administrators, successors :

arties hereto agree for themselves and their heirs, executors, a

P
in writing which are or may become

and assigns to execute any and all instruments
carry out the purpose and intent of this Agreement.

pecessary or proper to
10.6 Titles and Subtitles. Titles of the articles, paragraphs and subparagrapis

are placed herein for convenient reference only and shall pot to any extent have the

effect of modifying, amending or changing the express terms and provisions of the

Partnership Agreement.
24



107  Words and Gender or Number. As used herein, unless the context

clearly indicates the contrary, the singular number shall include the plural, the plural ihe

singular, and the use of any gender shall be applicable 10 all genders

Partner. Urless the context requires otherwise, any reference 10 2
a

-~ 108
General Partner shall include 2!l General Partners and any reference to the Generai

—

Pariners shall mean any General Partner. Any reference to Pariner shall inciude botn

General Partners and Limited Partners.
-— "‘C[

109 Partnership Interest. Unless the contest requires othermse, aﬁ‘y
) =

reference to an interest in the Partnership shall mean the capital interest in thjé, '
f’r\ —
e

3%

==
r*--' t\_';

Partnership.
10.10 ggdmgngs Except with respect to vested rights of the Partners, this

Partnershm Agreement may be amended at any time by an 89% vote as measured by the

interest in the sharmg of profits and losses. A copy of any amendment shall bé promptly

mailed or dehvered to each Partner at such Partner’s last known address

10,11  Opinion of Counsel. The doing of any act or the failure to do any act by

any Partner (the effect of which may cause or result in loss or damage to the
Partnership) if pursuant to opinion of legal counsel employed by the Geéneral Partners on

behalf of the Partnership, shall not subject such Partner to any liability
Further, the General Partners shall not be liable for any error in judgement or
any mistake of law or fact or any act done in good faith in the exercise of powers and

authority conferred upoﬁ them, but shall be liable only for gross negligence or wiilful

default.



L

10.12  Notice. Any and all notices provided for herein shall be given in Writing
class mail Thé notice shall be addressed to the last address known to the sender
person. Notice of 2 meeting shall be mailed not less than

by first
f the meeting and shaﬁ_:gtgte:it:pe

omdelivered to the recipient in

en (10) nor more than sixty (60) days before the date ©
place, date and hour of the meeting and the purpose or purposes of the Dropégéd %’D -
meeting. | ;:"}: __; f‘i
10,13 Waiver in General. No failure by any party to insist upon th; stnct: -

performance of any covenant, duty, agreement, or condition of this Agreeme;t, or :;
eof, shall constitute a waiver

e any right or remedy consequent upon 2 preach ther
covenant, duty, agreement, of condition.
of the Parties hergto irrevocably

exercis
of any such breach or any other
Waiver of Action for Partition. Each
waives any statﬁ:éoxy, equitable or other rights that he or she may have to
action for barﬁtfon with respect to the Partn

10.15  Arbitration. Any controversy or claim arising out of ©
tion in accordance with the rules of the

mamta.in any

10.14

ership property.
r relating to this

Agreement shall only be settled by arbitra

Arbitration Association, by cne Arbitrator, and shall be enforceable in any

American

court having competent jurisdiction.
1016 Validity. I any portions of this Agreement shall be held invalid or

then, insofar as it is reasonable and possible,

the remainder of this Agreement shall be considered valid and

inoperative,
(2)

operative, and
anifested by the portion held

(b)

invalid or inoperative.

Effect shall be given to the intent m
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GENERAL PARTNERS;

Theodore Joseph tenek

Kathleen Ann. Lemek

LIMITED PARTNERS:

Christina Ann Lemek
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'SCHEDULE *A"

Attached to &«/ru&i Mw FAMILY LIMITED PARTNERSHIP

dated the _/$/-day of _Jrs g puorn, 19 77

1L The following real estate subject to the encumbrances owed thereon to-wit;

B Prced o lond olescrdad an ( By 7
Bi“‘«L g’g@% % 18378 Hotabilive WDMTQ/C:/L&EL
Col urine’ & St hiripmiin Crmaratins fo
A ’a:ij 7=Lens & Méuf/;@cwwmé/
0.7 /4, &, /= WC
;7»& Vo bl . ,m 9 St @mg“/-{é

The above-described real estate is hereby conveyed to said ;{%ﬁ@v\.

Family Limited Partnership, with Grantors retaining the obligation to personally pay all
obligations thereon if any presently exist.

2. The following non-real estate assets:
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