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CERTIFICATE AND AGREEMENT —OF LIMITED PARTNERSHIP

AND AFFIDAVIT OF CAPITAL CONTRIBUTIONS OF . %%43
EXIT 40 PROPERTIES, LTD. 2 A
0, E
This Limited Partnership Agreement is made as of this 25th dag%oqulfﬁ
24

August, 1999, between James R. Chandler, III, Marc Forlenza, 5
Rafasl Gonzalez and Nicholas Bonfrere ("General Partners"”) and
Ed Meyer as Trustee of the Edward J. Meyer Revocable Trust and
Jan Meyer as Trustee of the Janet L. Meyer Revocable Trust as S =T
initial Limited Partners and all other perscns, parinerships, %
corporations, trusts or other entities who or which shall thereby

also contribute to the capital of this partnership and agree to

be bound by the provisions of this Limited Partnership Agreement,

such parties being identified on Exhibit A hereto and_ who -
collectively, together with any person, partnership, corporation,
trust, or other entity hereafter admitted as. a substituted
Limited Partner, are sometimes referred to as the “Limited .
Partners.” The General Partners and Limited Partners are herein
sometimes referred to collegtively as the “Partners.”

WITNESSETH:

ARTICLE I-FORMATION OF PARTNERSHIP

The parties agree to enter into this partnership to be formed
under §620, Florida Statutes, which shall govern the rights and
liabilities of the parties except as expressed below.

ARTICLE II-NAME, PRINCIPAL OFFICE, REGISTERED AGENT AND
MAILING ADDRESS

The business of the partnership shall be conducted under the
name of Exit 40 Properties, Ltd. The principal office and the
address of the General Partner and Registered Agent for service
of process shall be 1834 Main Street, Sarasota, Florida 34236.

The initial registered agent for the partnership shall be
James R, Chandler, III. The mailing address shall be the same as
the principal office. ) -

ARTICLE ITI-NATURE OF BUSINESS
The company is formed:
1. To purchase, lease, or otherwise acquire, sell, sublease
or otherwise dispose of properties of every kind and nature, to

operate a business in or expand any properties acquired, to
manage businesses located on properties not owned by the
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Partnership, and generally to engage in the business of dealirig gﬁ%é;
in investment properties. SR o A

o) g;gg?

2. To conduct business, hold, mortgage, sell, convey, leasé%; 1%%;

or .otherwise dispose of real or personal property including 2 ;g%;
oty

franchises, patents, copyrights, trademarks, and licenses of the = &
State of Florida, and in all other states and countries.

3. To contract debts and borrow money, issue, sell, or
place bonds, debentures, notes and other evidences of debt, and
execute mortgages, transfers of Partnership property, or other
instruments to secure the payment of Partnership indebtedness.

4. To guarantee, endorse, purchase, hold, sell, transfer,
mortgage, pledge or otherwise acquire or ‘dispose of shares of
capital stock, bonds, securities, or other evidences of
indebtedness created by any perscn, firm or corporation, and
whiie the owner of such stock, exercise all of the rights,
powers, and privileges of ownership, including the right to vote
the stock.

5. To purchase the assets of any other person, firm, or
corporation and engage in the same or other character of
business. ' : :

6. To enter intoc, make, and perform contracts for any
lawful purpose pertaining to the business of the Partnership
without limit as to amount, with any person, firm, syndicate,
association, corpcration, or governmental entity, domestic or
foreign.

7. To exercise all the powers of like partnerships
confirmed by the laws of the State of Florida. The purposes
listed above shall nct limit or restrict this Partnership.

ARTICLE IV— - -
NAMES, ADDRESSES, AND CONTRIBUTIONS OF PARTNERS
AND AFFIDAVIT OF CAPITAL CONTRIBUTIONS

1. The name and address of the General Partners are as
follows: James R. Chandler, III, 3851 Tangier Terrace, Sarasota,
Florida, 34239, Marc Forleriza, 108 Sunrise Lane, Nokomis, Florida
34275, Rafzel Gonzalez, 3185 Nowvus. Court, Barasota, Florida 34232
and Nicholas Bonfreéere, 7535 Calle Facil, Sarasota, Florida,

34238. ' o : C ' ’ )
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The initial amount contributed or to be contributed by th
General Partners is Five Hundred Fifty Thousand Dollars ' éé i

($550,000), allocated $192,500 by James R.Chandler, 111,'5192n3905§§;5;f

by Marc Forlenza, and $82,500 each by Rafael Gonzalez and B DR

Nicholas Bonfrere. The-Gener@lkPa:tners_shall not be obligated Qﬁ§§9

make any capital contributions beyond the aforestated maximum of,d"ﬁgm
$5505000. o - : . ! P,
<s0 - - < T
2. The names, addresses, and amount contributed by the %3 ?%

Limited Partners are as follows: |

Initial _
Ltd. Partner ] - Address - ~ Contribution
Ed Meyer, ‘as Trustee 7503 Calle Facil _ ~ _ §110,000
of the Edward J. _ Sarasota EL 34238  _ ' )
Meyer Revocable Trust , _ o '
Jan Meyer, as Trustee 7503 Calle Facil ©8110,000
of the Janet L. Sarasota FL 34238 S

Meyer Revocable Trust .

In addition to the foregoing amcunts, it is anticipated that
additional Limited Partners shall be admitted who shall make
total additional capital contributions to the Partnership
totaling another $330,000, for total anticipated capital
contributions by all Limited Partners and General Partners of
$1,100,000. -

3. Nothing in this Agreement shall require any Limited
Partner to make total capital contributions in excess of the
amount of $55,000 for each of ten units of Limited Partnership
interest to be issued hereby with Ed and Jan Meyer having fully
paid for the issuance of two units each of Limited Partnership
interests to them. -

4. The liability of any Limited Partner for any debts or
obligations of or to the Partnership at any time shall be limited

to the amount then contributed by him to the capital of the
Partnership and his share in the undistributed net profits.

ARTICLE V—TERM

The term this Limited Partnership is to exist is for a .

period of twenty one years from the date of the execution of thist o

Agreement, unless sqoner terminated under provisions of this
Agreement. There shall be an automatic twenty (20) year renewal
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after the expiration of the first 21 years unless other agree%éntQ?ﬁgﬁ%
is made by the partners in writing. B Q; %%955

G,
ARTICLE VI-. , , S d;, 7
RIGHTS AND OBLIGATIONS OF GENERAL PARTNERS

1.. The General Partners shall have complete discretion in
the management and control of the affairs of the Partnership and
shall make all.decisions affecting Partnership affairs unless
otherwise provided in this agreement.

2. The General Partners. shall manage to the best of their
ability and use their best efforts to carry out the purposes of
the Partnership.

3. The General Partners:

{a} Shall maintain at the expense of the Partnership
complete and accurate records of all rights and interests
acguired or. disposed of by the Partnership, all correspondence
relating to Partnership business, and records of all statements,
bills and other instruments furnished the Partnership in
connection with its business. . The records shall be kept in the
principal office for the periods customary in business. The
Limited Partners shall have free access to all records at any
time.

(b) Shall maintain at the expense of the Partnership
adequate records and accounts of all operations and expenditures
and furnish the Limited Partners an annual profit and loss
statement and report information necessary for the Limited
Partners' income tax returns.

(¢) May purchase at._the expense of the Partnership
liability, hazard, and other insurance to protect the Partnership
properties and business. . -

(d) May execute all documents or instruments which they
deem appropriate in carrying out the purposes of the Limited
Partnership.

(e) May borrow money if necessary from individuals, banks,

and other lending institutions for Partnership purposes, and
pledge or mortgage properties of the Limited Partnership as
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security for the loans; and may further borrow monies in the naﬁ%o T
of the Limited Partnership and pledge the preoperties of the % %E%,
Limited Partnership up to a maximum amount of $550,000 for . -2 ?2@2

purposes of permitting the General Partners to pay their required %} ?2
capital contributions as specified herein to the Limited >
Partnership; provided however that in such event the General

Partners shall be individually liable for such loans utilized for

their capital contributions ‘and shall indemnify and hold the

Limited Partnership harmless from any liability it may incur as a

result thereof.

(f) May hold the Partnership properties in the Partnership
name, the name of one or more of The General Partners, or a
nceminee chosen by them if they deem the action appropriate.

(g) Shall be reimbursed for all expenses incurred in
conducting the Partnership business and all costs associated with
the development, organization, and operation of the Limited
Partnership.

4, The General Partners will vote in accordance with their
percentage interest in the capital of the partnership as General
Partners. All actions by the General Partners shall be taken
after majority vote of the General Partners and to the extent any
action of the partnership requires the execution of arny ;
documentation by the General Partners, such documentation shall
be effective and bind the partnership provided General Partners
with a majority in interest in the General Partners’ capital
execute such document.

To the extent of any deadlock in the “General Partners”
position, the General Partners agree to submit the issue to a
majority vote of the Limited Partners, each Limited Partner to
have one vote for each unit owned. Such matters shall be
submitted to the Limited Partners only in the event that (a)a
Court of competent jurisdiction shall determine, in an action for
declaratory judgment or similar relief brought by or on behalf of
the Limited Partners (but not by the Gerneral Partners)at their
own expense, that neither the grant nor the exercise of the right
to take such action will be deemed taking part in the control of
the business of the partnership or will result in the loss of any
Limited Partner’s Limited Liability; or (b) the Limited Partners
shall receive an opinion of counsel to such effect, which counsel
shall be reasonably satisfactory to and selected by Limited
Partners owning 50% or more of all the Limited Partnership
interests.
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ARTICLE VI- ' - ,%_ %f-f;;
RIGHTS AND OBLIGATIONS OF LIMITED PARTNERS 2 T
S
1. No Limited Partner shall be personally liable for any ~ & @

debts or losses of the Partnership beyond the amount actually
contributed by him to the capital of the Limited Partnership and
hiz share of undistributed profits. -

2. No Limited Partner shall take part in the management of
the business or transact any business for the Limited
Partnership.

3. No Limited Partner shall have the power to sign for or
bind the Limited Partnership. :

ARTICLE VIII-
ASSIGNMENT CF LIMITED PARTNERSHIP INTERESTS

A Limited Partner may assign his interests in the Limited
Partnership provided: : - . B}

1. The interest assigned may not be less than the total
interest of a Limited Partner in the Partnership, unless in the
opinion of the General Partners the Limited Partner has a
sufficient interest to be divided.

2. The Assignee shall consent in writing, in a form
satisfactory tc the General Partners, to be bound by the terms of .
the Partnership Agreement in the place and stead of the assigning .
Limited Partner. :

3. The General Partners consent to the assignment;
provided, however, the General Partners’ consent shall not be
unreasonably withheld but provided further that the tranferor at
the discretion of the General Partners, delivers to the General
Partners an unqualified opinion of counsel, in form and substance.
satisfactory to counsel designated by the General Partners that
neither the transfer nor any offering in connection therewith
violates any provision of any federal or state securities laws.

4, The assignment shalil be effective the first day of the
calendar quarter in which the asgsignment takes place.
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ARTICLE IX-ADMISSION OF LIMITED PARTNERS - O

The General Partners may:

1. Admit as a Limited Partner, after the admission of the
initial two Limited Partners, any qualified investor as such term
is.defined by applicable securities laws, who contributes $55,000 .
per unit of Limited Partnership interest with a maximum of ten
Limited Partnership units to be issued

2. Admit as a Limited Partner an Assignee of a Limited
Partner. - : - :

3. Admit as a. Limited Partner the heir, executor,
administrator, or assignee of a deceased Limited Partner.

ARTICLE X—AMENDMENT TO
PARTNERSHIP AGREEMENT

Amendments teo.this Agreement shall not become sffective
unless agreed to by the General Partners and each Limited
rPartner.

ARTICLE XI-MEETINGS

Meetings of the Limited Partnership may be called by any
General Partner and shall be callied by the General Partners upon
the written request of the Limited Partners holding twenty-five
(25%) percent or more of the Limited Partnership capital. The
call will state the nature of the business to be transacted.
Limited Partners may vote in person or by proxy at such meeting.

ARTICLE XII-COMPENSATION OF GENERAL PARTNERS

For their management and other services, the General . . .
Partners shall receive five (5) percent of gross operating income
of the Limited Partnership, as determined by generally accepted
accounting principles but shall not receive any management fee on
any non-operating income, such as interest or dividend income.
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ARTICLE XIII-DISSOLUTION; .. - =2
WITHDRAWAL/TERMINATION OF LIMITED PARTNER; :p'
LIQUIDATION; WITHDRAWAL/TERMINATION OF > f;
GENERAL PARTNER(S)

1. The Partnership shall not be terminated by the death,
withdrawal or termination of a Limited Partner or the admission
of a new Limited Partner. - o )

2. The General Partners may terminate the interest of a
Limited Partner and expel him for any of the following reascns:

(a) Death, legal disability, or insolvency.

(b} Assignment by a Limited Partner of all or any part of
his interest in the Partnership without the approval of the
General Partners. o - - :

(c) If the conduct of & Limited Partner tends to bring the
Partnership into disrepute or litigation, or his interest becomes
subject to attachment, garnishment, claims of creditors in
bankruptcy, or similar legal proceedings.

(d) Failure to meet any material commitment to the General
Partners in accordance with any written undertaking.

3. The Partnership shall be dissclved upon the happening of
any of the followingrt ) ) o

(a) By written consent of. a majority in interest of the
General Partners and all Limited Partners.

(b) The death, bankruptcy, or adjudication of insanity or
incompetence of & majority in interest of the General Partners:;
provided, however, that the Limited Partners may select a _
successor or successors to any General Partner within ninety (90)
days therezafter. o '

(c) By any event which makes it unlawful for the
Partnership business to be.continued.

(d) By fallure to elect & successor Or SUCCESSOLS to so
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many of the General Partners as is necessary to provide for & Z2
majority in interest among the General Partners within sixty %ﬁp)gﬁ%i%

days after notice has been given to the Limited Partners of the2 < )

intent of a number of the General Partners holing a majority in A T
interest of the General Partners to withdraw. < 552%&
2 T

- g
(e) Upon disposition of all interests and assets. %3 %%

(f) For failure of the General Partners to meet any
material commitment to the Partnership in accordance with any
written undertaking.

4. Upon termination of a Limited Partner's interest, the
czsh surrender value of his interest shall be determined as of
the beginning of the calendar gquarter in which the termination
occurred. The amount determined shall be paid by the General
Partners to him, his heirs or legal representative no later than
one hundred and eighty (180) days after the end of the quarter in
which the Limited Partner is terminated. The acceptance of such
payment shall constitute an assignment and release all interests
in the Partnership assets and affairs.

5. The cash surrender of a'terminated Limited Partner's
interest shall be determined as the sum of:

(a) Cash on hand less twenty percent (20%).

{b} Prepaid expenses and accounts receivable less twenty
percent  (20%).

(c) One hundred percent (100%) of the net book value of all
other assets.

However, if in the opinion of the General Partners or
terminated Limited Partner, one hundred percent (100%) of the net ..
book value of any asset does not falrly represent market value
less cost of sale, he may cause the fair market wvalue less cost
of sale to be determined by an independent appraiser; in which
event the appraised market value less estimated cost of sale
shall be utilized in lieu of one hundred percent (100%) of the
net book walue.

From the total value of assets provided above shall be
deducted an amount equal to all debts and obligations of every
kind and nature including accrued expense and other liasbilities
of the Partnership.

Page 9



Cash surrender value of the terminated Limited Partner's .o %
interest shall be his proportiQnateTsharegof_the_determined 5:3 1ﬁﬁa
remainder. o o :

ARTICLE XIV-NATURE QF LIMITED. PARTNER'S
LIARILITY FOR CLAIMS AGAINST PARTNERSHTP

To further the intent of the parties that each Limited
Partner shall be liable only for his share of contributed capital
and undistributed profits, the parties agree as follows:

1. The CGeneral Partners shall arrange to prosecute, defend,
settle, or compromise.actions at law or equity at the expense of
the Partnership as may be necessary to enforce the Partnership
interest.

2. The General Partners shall satisfy any liability
judgment, decree, decision, or settlement, first out of any
insurance proceeds availlable, next out of Partnership assets, and
finally out of income of the General Partners.

3. The Limited Partnership to the extent of 1its assets
indemnifies the General Partners against tort or contract ) ,
liability resulting from good faith actions or omissions on their
part.

ARTICLE XV-DISTRIBUTION OF PROFITS AND LOSSES

Net profits or net losses shall be distributed, after
deducting the compensation te the General Partner, to the
Partners proportionate to their share of ownership.

ARTICLE XVI-MISCELLANECUS

1. 1If any provision of this Agreement, or the application
of any provision to any person or circumstance, shall be held
invalid, the remainder of the Agreement, or the application of
such provision to any person or circumstance other than those to
which it is held invalid, shall not be affected.

2. The Agreement shall be binding upon the parties, their
successors, heirs, devisees, assigns, legal representatives,
executors, and administrators. o - B -

3. To the extent permitted by law, each of the parties .
waives any right he may have to maintain an action in the nature '
of partition with respect to property held by the Partnérship.
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IN WITNESS WHEREQF, we, and each of us, have signed this ?; Aﬁ;
Certificate this 25th day of August, 1999. A

WITNESSES: ) .
James/ R. Chandler III,
- Ge al Partner

/ O o

Marc Fogtlenza,

: General Partner

prd

Rafael G&ﬁfélez,
General Partner

General Partner

Page 11



ilI,

STATE OF FLORIDA
COUNTY OF SARASCTA

SWORN TO AND SUBSCRIBED BEFORE ME, by James R. Chandler,
Marc Forlenza, Rafael Gonzalez, and Nicholas Bonfrere this _

i1 day of August,

Sousie . Lhsmar—

NOT@ PUBLIC, State of Florida _

My commission expires:

Page 12
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LIMITED PARTNER’S SIGNATURE PAGE FOR EXIT 40 PROPERTIESI %% {i;
PARTNERSHIP AGREEMENT tg‘ g’;}#
- Segfrmbe!” _ 4 Tz
Executed this 422 day of ﬁgg@st, 1999, &t Sarasota, /&gLﬁfﬁyk_
| ,(m/%if

Florida. | 9wt EphRD TS 2,_ ~
No. of Limited Partnership Units: J//ﬁ//’sﬁﬂff//ﬂf/tzgfﬁﬂfﬂ é%

¢.
Amount of cash paid for Units: ng75’47zﬁé?2/<zbﬂ//# ‘a L

WITNESSES: . LIMITED EARINER:
ol 7 |

ITED PARTNER:
it P et
= 7

This Signature Page will be attached to and become a part of
the Agreement of Limited Partnership and Certificate of Limited
Partnership of Exit 40 Properties, Limited, to be filed by the
General Partners with the Secretary of the State of Florida.

STATE OF FLORIDA

COUNTY OF SARASOTA
Y- 10

on this V1 day of JAuwgust, 1999, before me, the
undersigned authority, a Notary Public of said State duly
commissioned and sworn, personally appeared Ed Meyer and Jan
Meyer, known to me whose names are subscribed to the within
instrument, and acknowledged that they executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this Certificate first above .

written.
@Jﬂﬂf@_&j_&w&a

T PAULETTE STRULES Notary Public, State of Florida

K LN
> 4V COMMISSION #CC 773672 |,
- FYPIRES:duly8, 2000 [} :
h . * s Notary Pubic Undarwritars ; .
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ACCEPTANCE OF DESIGNATION OF REGISTERED AGENT FOR SERVICE OF = ‘B,
PROCESS =~ - ’{'_3 T T
N
S

The undersigned hereby accepts the designation of registered
agent for service of process pursuant to Florida law upon Ex1t
Properties Limited or any of.. 1ts General Partners as of thJ.s

day Of%r 1999. M

James R/ Chandler, IIT
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LIST OF LIMITED PARTNERS
Name and Addresses Capital No. of _ Initial
Partners Contributicen =~ Units ' % Tnterest In )
To The Purchased the Partnerships
Partnership o . Capital
Ed Meyer, as Trustee $110,000 2 . 10% -

of the Edward J. Mevyer L '1
Revocable Trust ,

7503 Calle Facil . _
Sarasota FL 34238 I

Jan Mevyer, as Trustee $110,000 2 ~ 10%
of the Janet L. Meyer ' ' '
Revocable Trust

7503 Cdlle rFacil . ' B
Sarasota FL 34238 o ’
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