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D & L BRENDLE ASSOCIATES

THIS CERTIFICATE OF LIMITED PARTNERSHIP is prepared and filed
for record in accordance with Chapter 59 of the North Carolina

General Statutes, as amended.

A, NAME. The name of the Partnership shall be D & L Brendle

Associates.

B. CHARACTER OF BUSINESS. The purpose of the business to be

carried on by the Partnership is to acquire shares of Brendle's

Incorporated and to hold them for investment.

C. PRINCIPAL PLACE OF BUSINESS. The location of the princi-

pal place of business of the Limited Partnership shall be 2000
Georgia Avenue, Winston-Salem, Forsyth County, North Carolina
27104 or such other place or places as the General Partners may

from time to time determine.

D. NAMES OF PARTNERS AND PLACES OF RESIDENCE. The names and

places of residence of the General Partners are as follows:

D & L Brendle Corp. Lydia U. Brendle
2000 Georgia Avenue 2000 Georgia Avenue
Winston-Salem, NC 27104 Winston-5alem, NC 27104

The name and place of residence of the Limited Partner are as

follows:
Douglas D. Brendle Lydia U. Brendle, Trustee of the
2000 Georgia Avenue Adelia Jane Brendle Trust
winston-Salem, NC 27104 2000 Georgia Avenue

Winston-Salem, NC 27104

E. TERM OF PARTNERSHIP. The Partnership shall commence on

the filing of this Certificate and shall continue until
December 31, 2026, unless terminated prior thereto in accordance
with the Partnership Agreement or by law.

F. CAPITAL CONTRIBUTION OF LIMITED PARTNER. The Limited

Partners have contributed or will contribute common shares of

Brendle's Incorporated to the Partnership, as shown below, the

value of which is also shown.

Limited Partner No. of Shares Approximate Value
Douglas D. Brendle 825,000 $9,693,750
Lydia U. Brendle,

Trustee 185,000 $2,173,750
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G. ADDITIONAL CONTRIBUTIONS AGREED TO: The Limited Paxtners

have not agreed to make any capital contributions other than the

amounts set forth under Section F hereof.

H. TIME FOR RETURN OF CAPITAL. The Special Limited Partner,

Douglas D. Brendle, shall be entitled to the return of his full
capital contribution upon demand. The Regular Limited Partner,
Lydia U. Brendle, Trustee, shall not be entitled to the return of
any portion of her capital contribution except upon liquidation of

the Partnership.

1. SHARE OF PROFITS OR OTHER COMPENSATION TO BE RECEIVED BY

L,IMITED PARTNER. The Special Limited Partner, Douglas D. Brendle,

ig entitled to receive ninety-five percent {95%} of the £first
$750,000 of annual income ZIlow; seventy-five percent (75%) of the
next $750,000 of annual income; and ten percent {(10%) of the
remaining annual income. The Regqular Limited Partner, Lydia U.
Brendle, Trustee shall share the remaining profits with the General
Partners in proportion to Units owned.

J. RIGHT TO SUBSTITUTE AN ASSIGNEE AS CONTRIBUTOR. An

assignee of the Partnership interest of a Limited Partner or
Special Limited Partner as defined in the Limited Partnership
Agreement may not be substituted as a Limited Partner, in whole or
in part unless the following terms and conditions have been sat-
isfied:

(1) Upon furnishing to the General Partners evidence
that the transferee accepts in writing all the terms and pro-
visions of the Partnership Agreement, that the transfer will
not violate federal or state securities laws and that the
proposed transfer will not result in a termination of the
Partnership for federal income tax purposes;

(2) When the Certificate of Limited Partnership has been
appropriately amended and recorded; and

(3) In the case of a transfer by a Regular Linited
Partner to a person or entity other than a family member,
after offering the remaining Partners a right of first refusal
and having such offer not be accepted, all as set forth in the

Partnership Agreement.
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K. RIGHT TO ADMIT ADDITIONAL LIMITED PARTNERS. The General

Partners shall have the right to admit additional Limited Partners
only with the consent of the existing Limited Partners,

L. RIGHTS TO PRIQORITY TO PROFITS OR RETURN OF CAPITAL. The

Special Limited Partner shall have priority over the Regular Lim-
ited Partner as to return of capital contributions upon liguidation
of the Partnership and as to compensation by way of income as set
forth in I above. The Special Limited Partner shall have the right
to convert his interest into that of a Regqular Limited Partner.

M. RIGHT TO CONTINUE BUSINESS UPON DEATH, OR INSANITY OF THE

GENERAI, PARTNER. In the event of the withdrawal, retirement, res-

ignation, liquidation, adjudication of bankruptcy, death or adju-
dication of incompetency of a General Partner, the Partnership
shall be terminated unless, if there is a remaining General
Partner, such General Partner elects to continue the Partnexrship,
or if there if no remaining General Partner, all Limited Partners
elect to continue the Partnership. If no General Partners exist,
the Limited Partner may appoint a new General Partner.

N. RIGHT TO DEMAND RETURN OF CAPITAL IN PROPERTY OTHER THAN

CASH. No Limited Partner has the right to demand and receive prop-
erty other than cash in return for his contribution.
IN WITNESS WHEREOF, the parties hereto have executed and sworn

T
to this Certificate of Limited Partnership, this JEf day of
May, 1986.

GENERAL PARTNERS:

D & L BRENDLE CORP,

ATTEST:
p@ﬂn—\j X =Y
y President

A asy~. Secretary
5 (AF X CORPORATE SEAL) :
Z‘ %§ ) zZé;L/ 4¢;(/éjiJanaéééL/

Lydd¥a U. Brendle

e

camte

LIMITED PARTNER:

. dﬂ@ ‘ %@z{uﬁ S Trered L

Qﬂh U. Brendle, Trustee of the Adelia
Jane Brendle Trust

W

SPECIAT, LIMITED PARTNER:

Douglgg D. Brendlé
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STATE OF NORTH CAROLINA ~ COUNTY OF (\40—;644/%
(4
I, a Notary Public of ﬁ%&é\ County and said State,
certify that o, personally came before me
this day and acknowledged that (e)he is the . Secretary

of D & L BRENDLE CORP., a North Carolina Corporation, General
Partner of D & L. BRENDLE ASSOCIATES, a North Carolina Limited Part-
nership, and that by authority duly given and as the act of the
Corporation, the foregoing instrument was signed in its name by

its President, sealed with :i__’gs coxrporate seal and
attested by /WD QB e AN o s 8S its d&&lctary, for and on behalf

of said Partnership.

WITNESS my hand and notarial seal, this the /4/"_’_.6. day of

———————

, 1986. ~; %
t\-_ _MS_ P /] Z({{//

Notary Pub&g U

PAT MICKEY
Iy commission e
y g
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STATE OF NORTH CAROLINA - COUNTY OF M
~ Sl

I, a Notary Public of/ £ County and State aforesaid, certify
that LYDIA U. BRENDLE personally appeared before me this day and
acknowledged the due execution of the foregoing instrument.

S my hand and Notarial Seal or Stamp, this the /4/’!._4_ day

, 1986. ) 3 M
‘ e,
l' T _)

Notary Publix_. U

wcsm. 29??9%%‘33 plres?‘%—/,-&ggq/ / 7? &.

f Stokes
4 County o -
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STATE OF NORTH CAROLINA - COUNTY OF w/é-fig/}q
==SH a3

I, a Notary Public oﬁ/ﬁ County and State aforesaid, certify
that LYDIA U. BRENDLE, TRUSTEE OF THE ADELIA JANE BRENDLE TRUST
personally appeared before me this day and acknowledged the due
execution of the foregoing instrument.

WITNESS my hand and Notarial Seal or Stamp, this the {4/?_/4,day
of Nl , 1986. \ /

Notary \Public

My commission expires:fjg%iy?éﬁ Q?g//‘?ff,

PAT MICKEY
My commission explres
Sept. 29, 1988

4 County of Siokes
™~
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STATE OF NORTH CAROLINA - cou&gy OF (\74’)&5 q)éﬁ
"'"'::S- 4 N

I, a Notary Public of /@e County and State aforesaid, certify
that DOUGLAS D. BRENDLE personally appeared before me this day and
acknowledged the due execution of the foregoing instrument.

WITNESS my hand and Notarial Sé;]?‘c':bi Stamp, this the /'{Z—P-‘{; day

of LCZ,(AA , 1986. ’ (}/é
\\”’—/‘Q Q{/\

\
Notary Pu&@ .
My commission expiresmgﬁﬁdtﬁ%ﬁg q/ /fo J

My commission expires
Sept. 29, 1988

4 County of Siokes
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