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CERTIFICATE OF LIMITED PARTNERSHIP

I Hawthorne RRH, Ltd. L

| {(Mame of Limited Parinership; 1must confain & SBiin such as "Limited”, Tid T, or Ihmuea %mﬂTSE]pt )
=R
2

Fl i

3. _Thomas ¥, Filvnn ] . i _ ¥ =
(Name of Registered Agent for Service of Processy i @F R

4._516 Lakeview Road, Unit 8, Clearwater, FL 33756
(Florida street address for Registered Agenl)

Mo b S |

(Registered Agent must sign Rere 10 2CCepT Jesignation a8 ReBIStared Agent Jor Service of Drocessy.

7. The latest date upon which the Limited Partnership is to be dissolved is; Pecember 31, 2030

8. Name(s) of general partner(s): Street address:
516 Lakeview Road, Unit 8
HVA, LLC - _ C1ear‘wate_r, Fiori(_i_a_ﬁ 33756
\1 | )
e n gy P‘:ﬁd B}
JEVALA A = :

Under penalties of perjury I (we) declare that T ﬁlfe) have read the foregoing and know the
contents thereof and that the facts stated herein are frue and correct.

' Signed this _22nd _ dayof August , 2003 .

o ey O
hys ‘ -

General Partner Manager

- Qeneral Pariner

“General Partner e -~ (Jenersl Pariner

General Partner j : : - “General Parinet



- -- AFFIDAVIT OF CAPITAL CONTRIBUTIONS FOR A
¥LORIDA LIMITED PARTNERSHIP

The undersigned general partners of HAWTHORNE RRH, LTD.

$5 B
] , T e}
Florida Limited Partership, executed this ~~ _  affidavit filed pursuanﬁ*;o sec%n 6%@1 12,
Florida Statutes. TTTA

contributed and anticipated to be contributed‘rby 2 )

The total amount of the capital contributions  “the limited partners is: $ 100. 0%1
P -'v

/’-

LI 7}

%

This 22nd day of AUDGUST , 2003

FURTHER AFFIANT SAYETH NOT.

Under penaities of perjury I declare that I have read the foregoing and that the facts are true, to the
best of nry knowledge and belief.

General Pariner{s)

HVA, LLC - ,
BY: ’“\R\M@Q &l K&S'{Aﬂ ) .
MANAGER - L
Fees: o

$7 per $1000, based on additional
coniributions

Minimum $ 52.50

Maximum $1750.00

Make checks payable to Florida Department of State and mail to:
Division of Corporations
P.O. Box 6327
Tallahassee, FL 32314

INHS20{ 160}
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CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP OF t{'?«_é,f_“ ﬁ.
HAWTHORNE RRH, LTD. R TN <
a Florida Timited Partnership _ €;~{* =
i

The undersigned General Partner desires to form a l1iMhited
partnership pursuant to the Florida revised Uniform Limited Partnership
Act as set forth in Chapter 620 of the Florida Statutes, hereby states
the following:

1. The name of the Partnership is Hawthorne RRH, Litd. -

2. The address of the office of the Partnershlp is 516 Lakev1ew Road,
villa 8, Clearwater, Florida 33756.

3. The name and address of the agent for service of process on the
Partnership is Thomas F. Flynn, 516 Lakeview Road, Villa 8, Clearwater,
Florida 33756. S

4. The name and business address of the General Partner 1is _as
follows:

HVA, LLC 516 Lakeview Road, Villa 8
Clearwater, Florida 323756

5. The mailing address of the Partnership is 516 Lakeview Road, Villa
8, Clearwater, Florida 33756.

5. The latest date upon which the Partnership shall dissclwve is
December 31, 2050. -

ARTICIE I

CERTAIN DEFINED TERMS

As used herein, the following terms shall have the following
meanings:

1.1 "act” shall mean the Flerida Revised Unilform Limited
Partnership Act.

1.2 "Affiliate” ox "Affiliated Person' shall mean, when used
with reference to a specified person, {a} any person that directly or
indirectly through one or more intermediaries controls or is controlled
by or is under common control with the specified person, (b) any person
who is an officer, partner or trustee of, or which serves in a similar
capacity with respect to, the specified person or of which the specified
person 1is an officer, paritner or trustee, or with respect to which the
" gpecified perscon serves in a similar capacity, (<) any person which,
directly or indirectly, is the beneficial owner of 10% or more of any
class of eguity securities of, or otherwise has a substantial beneficial
interest in, the specified person or of which the specified person is
directly or indirectly the owner of 10% or wmore of any class of egulty
securities o¥ in which the specified person has a substantial beneficial
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interest and {d} a spouse or child liwving in the houéé%old

specified person. Q%:i; %
. . “an €2
1.3 "agreement” shall mean this Certificate and Agﬁéamgn;; of
Limited Partnership, as amended from time to time, as’ théé{ﬁbnﬁ%xt
reguires. Words such as "herein,” *hereinafter,® "herecf," "hereto,
"hereby, ” and "hereunder,®” when used with reference Lo this Agreement,

refer toe this Agreement as a whole, unless the context otherwise
requires.

1.4 "Bankruptey™ with respect to any Person shall mean
a. the instituticn by such Person of proceedings to be

adjudged as bankrupt or insclvent, or for an order of relief or the

consent by such Person to the institution of bankruptcey or insolvency
proceedings against him or if, or the filing by such Person of a
petiticn or answer or censent seeking reorganization or rellief under the.
present or any future Federal bankruptcy statute cor any other present or
future applicable federal, state, or foreign law regarding bankruptcy,

insolvency or other relief for debtors, or the consent by such Person to

the filing of any such petition or to the appointment of a receiver,

ligquidator, trustee (or other similar official) of such Person or of all
or of a substantial part of the assets of such Pexson, or the making by
such Person of any assignment for the benefit of creditors or the
admission in writing by such Perscn of his or its inability to pay his

or its debts generally as they come due or the commission by such Person
of any act sufficient to sustain an order for xelief under the present
or any future Federal bankruptcy statute}; or .

b. the entry by a court of competent Jurisdiction of an
order, judgment or decree judging such Persen a kankrupt or insolwvent or
approving as properly filed a petition seeking reorgsdnization,
arrangement, adjustment cr composition of or in respect of such Person
under the present or any future Federal bankruptcy statute or any other
present or future applicable federal, state or foreign law Felating to
bankruptcy, insolwvency, or other relief of debtors, or appointing a
receiver, liquidator, trustee {(ocr other similar official) of such Person
or of all or a substantial part of the assets of such Person, or
ordering the winding up or liquidation of the affairs of such Person,
which order, judgment or decree shall remaln unstayed and in effect for
an aggregate of thirxty {30} days (whether or not congsecutive) .

1.5 "Capital Account® means, with respect to any Partner or Unit
Holder, the Capital Account maintained for such Person in. accerdance
with the following provisions:

a. To each Person's Capital Ahccount there shall be credited
such Personfs Capital Contributions, such Person's distributive share of
Profits, and any items in the nature of income or gain that are
specialliy allocated pursuant to Article V herecf, and the amocunt of any
Partnership lisbilities that are assumed Dby such Person or that are.
secured by any Partnership property distributed to such Person.

b. To each Persgon's Capital Account there shall be debited
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the amount of cash and the Gross Asgeb Value of any Partnexggig s éBer
distributed to such Person pursuant to any provision of thigs recpent
such Person's distrikbutive share of Losses, and any items lﬁJﬁﬁe nagyre
of expenses ox losses that are specifically allocated pufauant
Article V hereof, and the amount of any liabilities of such Per ﬁ “Eh
are assumed by the Partnership or that are secured. by any‘ &) %y%xtﬁé

contributed by swuch Person t©o the Partnership.

In the event any interest in the Partpership is transferred in
accordance with the terms o¢f this Agreement, the Transferee shall
succeed to  the Capital Account of the Transferor to the extent it
relates to the transferred interest.

In the event the Gross Asset Values of Partnership assets axe
adijusted pursuant hereto, the Capital Accounts of all Partners and
Limited Partners shall be adjusted simultanecusly to reflect the
aggregate net adjustment as 1f the Partnership recognized gain or loss
egual to the amount of such aggregate net adjusiment.

The foregoing provisions and the other provisions of this
Agreement relating to the maintenance of Capital Accounts are intended
to comply with Treasury Regulation Section 1.704-1(b), and shall be
interpreted and applied in a manner consistent with such Regulations.

1.6 "Ccapital Centribution” of a Partner shall mean the amount of
cash (excluding any amcunts due under Limited Partner Notes) contributed
by such Partner to the Limited Partnexship pursuant teo Article III
nereocf. B

1.7 "Cash Flow” in any fiscal year shall mean the net income in
such periocd from coperations of the Limited Partnership determined in
accordance with Federal income tax principles consistently applled {not
including Sale Proceeds. or Refinancing Proceeds) plus: -

a. depreciation;
b. amortization of capitalized costs; —_

c. other non-cash charges deducted in determining such net
income, and; .

d. the net reduction in the amount of any reserves or
escrows described in "L below, if distributable;

minus the fellowing:

e. principal payments o all secured and unsecursd
borrowing of the Limited Partnership, including but not limited to
principal payments on the Morigage Loan and Optional Loans and any other
indebtedness of {he Limited Partnership:

£. the amount of cash set aside for working capital,
property replacement reserves and any other reserves reasonably deemed
necessary by the General Partner or reguired by the FmBRh;
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g. any other cash expenditures o eéerWSJi.(except
distributions or paymenis to Partners) which have not be%?%ge <ted in

determining the net income of the Limited Partnership and gze not
funded by borrowing;
. application of excess rental receipts as and if reguiregd
by FmHL; and
i. any amocunts which may not be distributed to Partners
pursuant to statutes cor FmHA rules and regulations.
1.8 "Closing Date” shall mean such time as the General Partner
shall have accepted subscripticons for six (6) Units.
1.8 "Code" shall mean the United States Internal Revenue Code of

1986, the Regulations premialgated thereunder and any corresponding
provisions of subseguent law.

1.20 "cCompletion of Constxuction™ shall mean the completion, to
the satisfaction of the General Partner, o©f the construction of all
apartment units which comprise the Preoject and the receipt from
governmental agencles having jurisdiction over the Project, of such
permits and approvals as are necessary to allow the occupancy ©f the

Complex.

1.11 “"Complex™ shall refer tc¢ the Partnership'’s proposed. apartment
complex in Hawthorne, Florida.

1.12 "Depreciation" means, for each fiscal year cor other period,
an awmount equal to the depreciation, amortization, or other cost
recovery deduction allowable with respect te an asset for such vear or
other pericd, except that if the Gross Bsset Value of an asset differs
from its adiusted basis for federal income tax purposes at the beginning
of such year or other period, Depreciation shall be an amount which
nears the same ratio to such begirming Sross Asset Value as the federal
income tax depreciation, amortization, or other cost recovery deduction
for such year ox other perjod bears to such beginning adijusted tax
Dasis.

1.13 r"pistyibution” shall mean any funds distributed. to the
Partners pursuant te this Agreement.

1.14 VEvent of Default"™ shall mean, with respect btec any promissory
note executed by a Limited Partner, {a) the failure of a Limited Partner
to make payment when duse of any installment of money as evidenced by the
Limited Partner Note: {l) an act of bankruptcy on the part of such
Limited Partner; or {c) the attachmenk by any creditor of such Limited
Partner of any interest of such Limited Partner in the Partnership,
which attachment shall not have been discharged within sirty {(80) days.

1.315 T"EFmHA" shall mean the Farmers Home Administration, a rural
credit agency of the United States Department of Rgriculture alsce Xnow
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_as USph Rural Development (RD). §%§34 <2, {ﬁ

1.16 "EmEA Morktgage ILoan” shall mean a loan from mﬁ{%"toﬁhe
ide

Partnership tc finance the Project, which lecan shall be ev oed bxja

promissory note payable by the Partnership to FmHA and sesur@?}? B

nmortgage on the Project in favor of FEmHA. é%z“ v
-?"

1.17 v"General Partner”™ shall mean HVA, LLC or any Person or
Persons who or wWhich, at the time of reference theretc, have been
admitted as a successor to the lnterest of the General Partner or as an
additional General Partner. T

1.18 "Gross Bsset Value™ means, with respect to any asset, the
asset’'s adijusted basis for federal income tax purposes, except as
follows:

3. The initial Gross Assebl Value of any assset contributed
by a Partner t¢ the Partnership shall be the gross fair market value of
such asset, as determined by the contributing Partner and the
Partnership;

b. The Gross RAsseb Values of all Partnership assets shall
be adjusted to egual their respective gross fair market wvalues, as
determined by the General Partner, as of the following times: (a) the

acquisition of an additional interest in the Partnership (othex than
pursuant o Article IV herecf) by any new or existing Pariner in

exchange for more Tthan a de minimis Capital Contribution:; (b) the _

distribution by the Partnership to a Partner of more than a de minimis
amount of Partnership property other than money, unless all Partners
receive similtaneocus distributions of undivided interests in the
distributed property in proportion to their intexests in the
Partnershiy; and (¢} the termination of the Partnership for federal
income tax purposes pursuant to Code Section 70B({b) (1) (B); and

c. If the Gross Asset Value of an asset has been determined
or adjusted pursuant teo section (i} oxr ({ii)} above, such Gross Asset
Value shall. thereafter be adjusted by the Depreciation taken into
account with respect to such assel for purposes of computing Profits and
Losses. - :

1.18 "Initial Limited Partner" shall wmean the initial limited
partner hereinapove referred to who has mad: a Capital Contrikution of
$10¢ to the Limited Partnership.

1.20 "Letter™ shall mean that certain Investment ILetter to
Prospective Investors from the General Paritner.

1.21 "Limited Partner”™ shall mean any Person whe 3is a Limited
Partner at the time of reference thereto, including a Substituted
Limited Partner. “Limited Partners®™ shall refer to all Limifed Partners
at the time of reference therefo. -

1.22 "Limited Partner Note”™ shall mean each Limited Partner's non-
interest bearing, full recourse promisscry note delivered Lo the Limited

i
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Partnership by a Limited Pariner in partial payment fbg; ‘fg%Etiﬁéﬁl
"Unit or one or more Units purchased. éiki A &
[

LN
1.23 "Limited Partnership" shall mean the limited ;bartné%’hlp
formed pursuant to this Certificate and Agreement of Limited %igneﬂéhlp

as said limited partnership may from time to time be. constitute 3\
C.'

1.24 "Malority Vote® shall mean the affirmative vote or g&itten
consent of Limited Partners then owning of record more than F£ifty
percent {50%} of the outstanding Units of the Partnership.

1.25 "Management Fee"” shall mean the fee payable to the Managing
Agent as set. fo;th in Section 5.2 hereof and more fully descrlbed in the
Letter.

1.26 "Managing Agent” shall mean Fiynn Management Corporation, a
Fiorida corperation and an Affiliate of the General Partner, or a
successor thereto, which will enter inte the Management Agreément with.
the Limited Partnership.

1.27 "Managing General Paritner” shall meap HVA, LLC, a Florida
Limited Liability Company.

1.28 "Management Agreement" shall mean the management agreement to
be entered into between the Limlted Partnership and the Managing Agent
for the operation of the Project. set forth in Secticon 5.2 hereof and
more fully described in the Letter.

1.29 "Mortgage Loan" shall mean that certain FmHA mortgage loan as
more fully described in the Letter.

1.30 "Negative Cash Flow" shall mean the net loss from operations
of the Limited Partnership determined in accordance. with Federal income
tax principles consistently applied (not including Sale Proceeds or
Refinancing Proceeds), reduced by

a. depreciation;
. amortization of capitalized costs;

c. other non-cash charges deducted in determining such net
loss; and -

d. the net reduction in the amount of any reserves or
escrows describaed in "f£" below;

increased by the following: o

e. principal payments on all lecans, including but not
limited to the Mortgage Loan and Optional Zoans and any other
indebtedness of the Limited Partnership;

f. the amount o©of cash set aside for working capital,
prroperty replacement reserves and any cther reserves; and
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g. any other cash expenditures or - EBCE éwé' éﬁexcept
distributicns or payments te Partners, and escrows (rﬁs L¢m1féd
Partnership funds for properiy taxes taken into account in.c 1ﬁﬁ net
loss), which have not been included in determining the net 1®ss of the
Limited Partnership and which were not funded by borrowing.

1.31 "Ron-deductible Expenditures” shall mean all items of Limited

Partnership expenditure described in Code Section 705{a) (2}(B} or

treated as Code Section 705(a)(2)(B) expenditures pursuarnt to the
Regulations promulgated under Sectien 704(b} of the Code, including but
not limited to any syndication expenses. . : _

1.32 "Dffering®™ shall mean the offer by the Limited Partnership to
sell the Units subject to the terms and conditions set foxth herein.

1.33 "Cptional Loans" shall mean the opticnal loans referred to in
Section 5.11 hereof. .

1.34 UOriginal Invested Capital' shall mean the gross amount of
investment and contribution to the capital of the Partnership by a
Limited Partner or all Limited Partners, including cash and notes, as
the case may be, and shall not include amounts paid to any Person with
respect to any assignment of one or more Units or any 1nterest therein
or to any substitution of a Limited Partner.

1.35 "partner" shall mean the General Partner, Initial Limites
Partner or any Limited Partner and "Partners®” collectively refers to the
General Partner, Initial Liwmlted Partner and the Limited Partners.

1.36 "“Person"™ shall mean any individual, general partnership,
limited partnership, corporation, Joint venture, trust, business trust,
cooperative or association and the heirs, executors, administrators,
successcors and assigns therecof, where the context seo admits.

1.37 "proiect” shall mean the Complex together with the Property,
and all other improvements existing or to be constructed Lhereon by the
Partnership.

1.238 'pProperty®™. shall mean the replacement,  increase,
consclidation, modification oxr extension, ete. of any indeptedness,
including the Mortgage Loan.

1.3¢ "Refinancing” shall  mean the replacement,  increase,
consclidation, modification or extension, ete. of any indebtedness,
including the Mortgage Loan. ’

1.40 T"Refinancing Proceeds®™ shall mean the proceeds from a
Refinancing after deducting the expenses incurred in connection with the
receipt or collection thereof, the amounts thereof which are applied in
reduction of Limited Partnership liablilities and the amounts thereof
which, in the sole discretion of the General Partner, are set aside for
working capital, property replacement reserves and any other reserves
reasonably deemed necessary by the General Partner.
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1.41 "sale" shall mean a sale, condemnation, ¥ell E%%g or
involuntary conversion, insured casualty or other dlSpOS'&@&ﬁ the
Project or any portion thereof. t%;’ ‘é-

1.42 "Sale Proceeds"™ shall mean the proceeds from any Sgie after
deducting (a) expenses incurred in connection with the receipt or
collection thereof, including, but not limited to, any brokerage
commissions due teo the General Pariner as more fully described in the
Letter, (b} in the case cof a condemnation, weluntary or inveluntary
conversion and insured casualty, such portion thereof as is required to
repalr, restore or replace the Project or any portion thereof, (¢} all
amounts which are applied in reduction of Limited Partnexship
liabilities .and {d) &ll @mounts which, in the sole discretion of the
General Partner, set aside for working capital, property replacement
reserves. and ahy o¢ther reserves reasonably deemed necessary by the
General Partner. ' o

1.43 "Sharing Ratio" cof any Limited Partner shall mean such
Partner's Units to the total Units of all Limited Partners.

1.44 "Substituted Limited Partper" shall mean any person admiblted
te the Limited Partnership as a Limited Partner pursuant to the
provisions of Section 8.7 hereof.

1.45 7"gyndication Expenses”" means all expenditures classified as
syndication ezpenses pursuant to Treasury Regulation Section 1.709-2(b}.
Syndication Expenses shall be taken inte account under this Agreement
at the time they would be taken into account under the Partnership's
method of accounting if they were deductible expeanses.

1.46 "Treasury Regulationg”  means the Income Tax Regulations
promulgated under the Code, as such regulations may be amended f{rom time
to time (including corresponding provisions of succeeding regulations;).

1.47 "Unit" shall mean a limited partnership interest in the
Limited Partnership consisting of an aggregate Capital Contribution by a
Limited Partner to the Limited Partnership in the amount of
payable in the manner more fully described in the Letter and subject to
reduction as set forth in the Limited Paritner Note. "Units"” shall mean
more than one unit.

ARTICIE ITI. —
CONTINUATICN,; PURPOSES; AND TERM
2.1 Continuation of Limited Partnership. The Partnership shall

continue its business pursuant to the original Certificate of Limited
Partnership filed this date.

2.2 Name and Principal Place .of Business. The Limited
Partnership shall conduct its business and promote its purposes under
the firm name znd style Hawthorne RRH, Ltd. o such other name or names
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as the General Partner hereinafier from time Lo time mﬁffselec <:&he
Limited Partnership's principal office for the transactl Al -Basiness
shall be maintained at 516 Lakeview Road, Villa &, Clearw_;gx ¥2orida
33756, or such other place or places within or outside tﬂgy§$at§ of
Florida as the General Partner hereinaftier may select. -y .

2.3 Purposes. Except as otherwlse expressly prov1ded heraln, the
purposes of. the Limited Partnership shall be to acguire, operate, and
otherwise deal with the Projeck, to own or lease such other realty,
personalty and/or fiztures as reasonably may be relasted to the ownership
or operation of the Project, and to conduct such othexr business
activities and operations as are consistent with and reasonably related
to the foregeoing purposes, and in connectien therewith, to enter into
contracts and leases, +to borrow money necessary Lfor the Limited
Partnership's business, %o pledge, mortgage or otherwise ancumber all or
any part of the Limited Partnership's assets. -

2.4 Texrm. The term of the Limited Partnership shall commence as
of +the date the oxiginal Certificate and Agreement of Limited
Partnership were filed with the Secretsry of State of Florida, znd shall
continue and extend to and including December 31, 2049, or wuntil such
earlier date as the Limited Partnership shall be dissclved and
terminated pursuant to the laws of the State of Florida or Brticle XIT
heracf.

PARTNERS AND CAPITAL :

3.1 Genexal Partner’s and Initial ILimited Partper's Capital
Contributions. The General Partner has contributed 33080 and the Initial
Limited Partner has contributed $100 in cash to the capiltal of the
Limited Partnexship.

3.2 Limitred Paxtners' Capital Contributions. The Limited
Partnership intends to sell and issue six {6) Units, and to admit as
Limited Partners the Perscns vho pay for such Units in accordance with
the Letterxr. The General Pariner is hereby authorized to ralse capital
for the Limited Partnership by offeving and selling six (8) Units to
gualified offerces.

The General Partner, in his sole discretion, may sell fractional

Units. All subscriptions for Units are subject bo acceptance by the
General Partner in accordance with the terms and conditions of the
Letter. All persons whose subscriptions for Units are accspted by the

General Partner shall be deemed to be Limited Partners as of the Closing
Date and reflected con the books of the Limited Partnership as prompily
as possible thereafter. Each Limited Partmer, by hiz or its exgecution
of this Agreement, hereby grants the Limited Partnership a security
interest in his o¢r its Units and shall assign the Certificate
representing his interest in the Partnership to svidence the granting of
such security interest.



Defaulit, the Partpership may, in addition te any other reme éutﬁlq@&ic
it may be entitled, rollect interest, from the date of daFfault, at
eighteen percent {18%) per annum or the maximum legal rate, whfq pyver §§
less, on the unpaid principal amount of the Linited Partner Nobe,xa
inveke any or all of the following provisions: <%;‘éﬁ

. Ak Wy
3.3 Default by & Limited Partmer. Upcn ccourrence T Q@_é%%mt‘ééﬁ

b

a. Suspension of Benefits. To the extent permitted by f;w,
a defaulting Limited Partner shall have no right, with respect to that
portion of his Capital Contribution represented by the unpaid principal
balance of his Limited Partner MNote, to receive any alligcation of Profit
or Loss or any Distribution while he remains in default.. If any
allocation of Profit or Loss is made during a period of default, the
share of such allocation teo which the defaulting Limited Partner is no
longer entitled shall, to the exteni permitted by law, be reallocated
among the remaining Partners. If any Distribution is made during a
period of default, the share of such Distribution which the defaulting
Limited Partner would otherwise have received shall be applied to the
payment of the installiment as to which such Paritner is in default.

b. gollection. The General Partner may take any action
which he may deem necessary or appropriate for the collection from the
defaulting XYimited Partner of any installment due, in which case they
shall be entitled to collect attorneys' fees and all c¢osts of
collection.

c. Sale of Interest in the Partnership. The General
Partner may, upcn ten (10) days' written notice Etec the defaulting
Limited Partner, sell any part or all of the defaulting Limited
Partner’'s interest in the Partnership at public or private sale (subject
to applicable federal and state securities laws), ab such price, for
cashh or on credit, as the General Partner may determine. The
Partnership or any Partnexr {(except the defauvlting Limited Partner) shall
have the right to purchase any part or all <f such Partnership interest.
The net proceeds from such sale shall be applied te the payment of all
obligations to the Partnership of the defaulting Limited Paritner shall
be liable for any deficiency, ox e entitled. tc any surplus Temaining
after such application of the proceeds. Fach Limited Partner hereby
irrevocably censtitutes and appoints the General Partner as his Lrue and
lawful atlorney-in-fact with Full power of substitubion te act for him
and in his name, place and stead to sell and transfer any part or all of
his interest in the Partnership pursuant to this subparagraph {g} and to
execulbe such documentis as may be necessary or desirable to effectuate
such transfer.

d. B3Sale of .  Additional Units in the Partnership.
NMotwithstanding any other provision of this BAgreemenit, the General
Partner may sell additiconal Unit ox Units in the Partnership subject to
applicable federal and state securities laws at such price, f£or cash or
on credlt, as the Genersl Partner, in his sole discretion, may determine
in order to obtain funds necessary due to a Limited Partner's defavlt on
his obligations. The General Partner may allocate any benefits,
including benefits of the defaulting Limited Partner, in an amount not
to exceed the defaulting Limited Partner's Sharing Ratie, to the psrson
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who purchases the Unit. Such allocation may be in whole or In paTt,. f%>

defaulting Limited Partner's interest in the Partnershiyl .y e

addition, the General Partner shall have the right to /rngycé@}the<;§\

percentage of relating to his defaulted payment and alIocé@giusuch
interest to the new Limited Partner who purchases a Unit pursWsnt. t

this Section. \¢;;J* <
<ot

: . : LG A
3.4 Texms of Cffering. Except as otherwise provided in ébe

Agreement, the General Partner shall have sole and complete.ﬁiscretidﬁ
in determining the terms and conditions of the Offering and is
avthorized and directed to do all things which he deems to be necessary,
convenient, appropriate or advisable in connectlion therewith, including
but not limited ko, Lthe execution and performance of agreements with
such perscns concerning the marketing of the Units on such basis and
upon such terms as the General Partner shall determine.

3.5 Withdrawal of Initizl Timited Partner. Upon Lthe admission of
the Limited Partners to the Limited Paritnership, the Limited Partnership
shall return to the Initial Limited Partner his Capital Contribution,
the Initial Limited Partner shall withdraw from the Limited Partnership
and the 4interest of the Initial Limited Partner in the Limited
Partnership shall thereupon terminate.

3.6 Interest and Right to Property. No Partnexr shall be paicd
intersst on any Capital Contribution, nor shall any Partner have the
right to take and receive property other than cash in retuxrn for his or
its Capital Contribution,.

3.7 HNo Withdrawal from Capital »hccounts. Except as otherwise.
expressly provided herein, nc Partner shall be permitted to make any
withdrawals from his or its Capital Account.

3.8 Ne Interest on Capiltal Contributbtlons. No Partner shall
receive any intexest, salary, or draw with respect Eto his . Capitsl
Contributions or his Capital Account or for services rendered on behalf
of the Partnership or otherwise in his capacity as a Partner, except as
otherwise provided in this Agreement.

2.9 Returxn of Capital _Contribution. Notwithstanding the
provisions of Sectlion 3.2, if FmHA does not approve cne or more of the
Limited Pariners: -

a. The General Partrer shall so notify all Partners, and
the Partnership shall return te each disapproved Limited Partnexr the
money and Limited Partner Note constituting such disapproved Limited
Partner's Original Capital Contribution, less the amount of any prior
Distributions to such Partner; :

I>. The General Paritner shall, upon thirty (20) days written
notice from any other Limited Partner given within thirty (30) days of
such disapproval or such date as the case may be, return the money and
outstanding Limited Partner Note constituting such ILimited Partner's
Original Capital Contribution, less the amount of any prior
Distributions te such Partner; and —

11
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c. The General Partner shall have the right, nbtfgé
each Limited Partner given within thirty (390) days of such appr <$5
or such date as the case may be, to return to all Limited Parﬁgens the
money and outstanding Limited Partner Notes constituting such Q&m;tdﬂ
Partner's Original Capital Contribution, less the amount of anyiQQAoﬁQ
Distributions to such Partner. /,(« p
h 1

If any Limited Partner's Capital Contribution is relturned pursdght
to this Section 3.8, the Certificate shall, with such Limited Partner’'s
cooperation, be amended as scon as practicable thereafter to efiect the
withdrawal of each such Limited Partner and his Capital Contribution,
and such Limited Partner shall have no further rights in, or liabilities
to, the Partnership.

Exceplt as provided in this Section 3.2, no Limited Partner shall
be entitled to a withdrawal or to a return of any portion of his Capital
Contribution pricr to the disscolution of the Partnership.

3.18 Status of Partnership after FmiA Mortgadge Loan. . So long as
the Partnership has a loan made or insuvred by the United sState of
America acting through the Farmers Home Administration, hereinafter
called "the Gowvermnment,”™ the Partners will not change the membership by
either admission or withdrawal of any Partner(s) nor permit the General
Partner (s} to maintain less than a five percent (5%] financial interest
in the Partnership nor cause or permift woluntary dissolution of the
Partnership nor cause or permit any transfer or encumbrance of title to
the Partnership real estate or any part thereof or interest therein, by
sale, mortgage, lease or otherwise nor alter, amend or repeal the
Partnership Agreement without the written consent of the Government.

ARTICIE IV .-

SPECT -

4.1 DPppointmenk of General Parktner. Each Limited Partner, by his
or its execution hereof, hereby irrevocably makes, constitutes and
appoints the General Partner as his or its true and lawful attorney-in-
fact, with power and authority in his or its name, place and stead, to
make, execute, sign, acknowledge and file on behalf of him or_it and on
behalf of the Limited Partnership:

2. This BAgreement and any Amended Cerbificate of Limited
Partnership as may be reguired or permitted pursuant to thes provisions
of this Agreement or by law.

b. All papers which may be deemed necessary or desirable by
the General Partner to effect the termination of the Limited Partnership
after its dissolutlon as provided in this Agreement;

c. A1l such other instruments, documents and cextificates
which may from Lime to time be reguired or permitted by the laws of any
state, the United States c¢f BAmerica, or any political subdivision ox
agency therecf, to effectuate, implement, continme and defend the walid

12



and subsisting existence, rights and property ©of the Limited- Lnersndd
as a limited partnership and its power to carry ocuil its puris és ﬁé,ség;
forth in this Agreement; and —§23~ fL, (&

d. All documents or agreements regquired o ‘dihér
necessary in connection with the treatment of the Units of a De 4{
Limited Partner under 8Section 3.3 of this Agreement and pa hg?

payments in connection therswith. ‘ ?%?%

V
4.2 Terms of Grant. The foregeing appointment:

a. Is irrevocable and shall be deemed to be a power coupled
with an interest in recognition of the fact that the Partners will be
relaying upon the power of the General Partner to act as contemplated by
this Agreement in such execution, acknowledgment and filing and such
other actions by the General Partner on behalf of each Limited Partner;

b. Shall survive the death, incapacity or Bankruptcy of any
Limited Partner granting the same and the transfer, by operation of law
or otherwise, by any such granting Limited Partner of Lhe whole or any
part of his or its interest in and te the Limited Partnership, its
capltal, profits or losses hereunder; and '

c. May be exercised by the General Partner on behalf of
each Limited Partner by a facsimile signature of the General Partner or
by listing all of the Limdited Pariners executing any instrument with a
gingle signature of the General Parther, as attorney-in-~fact for all- of
them.

4.3 Separats  Foym. Fach Limited Partner hereby agrees to
execute, acknowledge and deliver to the General Partner, prompitly upon
request therefore by the General Partner, a power of attorney in
recordable form satisfactory to the General Pariner evidencing the
foregoing appointment.

ARTICLE V

MANAGEMENT: RIGHTS QF GENERAL AND .
LIM H

5.1 Management. Except as otherwise expressly provided herein
and subiject to the restrictions contained in Section 5.4 hereof, the
General Partner shall have the exclusive right and power to manage,
operate and control the Limited Partnership, to de all things necessary
or appropriate to carry on its business and purposes, including, but not
limited to, the right to incur and satisfy obligations relating to the
formation and operation of the Limited Parinership, and to exercise all
rights and powers conferrxed upon the General Partner by law, including,
but not limited teo, the right: -

a. To plan, design, finance and cause the Project to be
developed and complebted;

13



b. To hold and dispose of the Project as wellﬁaéﬁparso al
property connected therewith in furtherance of the deve et f’ghe
Project and the business of the Limited Partnership, inclu@iﬁg'ggﬁ t
limited to making applications for rezoning or objections Edﬁ?ﬁﬁpntﬁg df\
other property, and commencing, defending and/ox settling'ﬁ%fpigat‘oﬂcy
regarding the Limited Partnership, the Project or any aspect tﬁg;gbfﬂé
R orey =

c. To adiust, compromise, settle or refer to arb it Frd
any claim in favor of or against the Limited Partnership, Ea® ta
institute, preosecute and defend any legal action or proceeding d?'any
arbitration proceeding; _

d. To enter into, make and perform any and all contracts,
leases, easements and other agreements in connection with the business
purposes of .the Limited Partnership which the General Partner shall deem
necessary or desirable and in the best interests of the Limited
Partnership, whether or not such agreements shall Dbe with persons
affiliated with any Partner, including without limitation, each and
every such agreement referred to in or contemplated by the Letter;

e. To obtain, loans, inciuding thée Moritgage Loan Ffor the
Limited Partnership's purpeses and bo issue, accept, endorse and execute
promisscry notes, bonds or other evidences of indebtedness and, as
security therefor, Lo mortgage, pledge, grant security interests in, or
otherwiss encumber its assets, including, but not limited to, the
Project; to obtain replacements of any mortgage or mortgages and to pre-
pay, in whole or 1in part, refinance, recast, increase, modify,
consolidate or extend any obligation affecting the Limited Paxtnership;

£. To acguire and enter into any contract of insurance
necessary or proper for the protection cof the Limited Partnership, the
consexvation of the Project or any other purpose proper and beneficial
toe the Limited Partnership;

g. To retain or employ and coordinakte the services of all
employees, superviscrs,  accountants, attorxneys, contractors and other
persons or entities necessary or appropriate fTo carry out the business
and purposes of the Limited Partnership, whether or not affiliated with
the General Partner;

h. 7Tc perform other obligations provided elsewhere in this
Agreement to be performed by the General Partner;

i. To open accounts and deposit and maintain funds in the
name of the Limited Partnership in banks, savings and loan associations
or +trust companies; provided, however, that the Limited Partnership
funds shall nolt ke commingled with the funds of any other pexrson;

j. To exgercise all rights and powers conferred upon the
General Partner by law;

k. To amend this Agreement to reflect the -addition or
substitution of Limited Partners or the reduction of Capital Accounts
upon the return of capital to the Partners; and

14



2,
1. To execute, acknowledge and deliver anpy-, Q%d 2L
instruments necessary or desirable in effectuating the fore@%{ﬁg,?%gd ??
o7

m. Do any and all acts necessary or desirablel
the Complex and/or Project for the benefits of 3Section _Sfﬁl of
Housing BAct of 1845, as amended, and maintain such quallflcatloﬁ? of agg
to the extend that the General Partner deems it desirable to obkéxﬁ o;;

maintain such gualification. /%?ﬁ
-?!.-
5.2 Fees. The General Partner and his Affiliates shall be

entitled to all fees and compensation for services as described in the
Letter and any other services, contracts or agreements bebtween the
Partnership, the General Partner and his Affiliates entered into
pursuant to the Lerms thereof and hereof.

5.3 Reimbursement for ILimited Partnership Expenses. The
Partnership shall bear all expenditures incident te its formation. The
Partnership shall reimburse the General Partner with interest at the
rate of 18% simple interest per annum for (or pay directly} all actual
and direct expenditures incident to its formation, including the fees of
the attorneys and accountants whoe represent the General Partner in
connection with the review, negotiation and preparatien of this
Agreement, as well as any costs incurred by the General FPartner in
connection with the c¢reation and development of the Partnership prior to
execution hereof, all as further specified herein.

Subject %to the restrictions concerning indemnification of the
General Partner as set forth herein, the General Partner shall be
entitled_to reimbursement by the Limited Partnership for all out-of-
pocket expenses reascnably paid or incurred by it in connecticn with the
discharge of its obligations under this Agreement or otherwise
reasonably paid or incurred by it on behalf of the Limited Partnership.

5.4 Restrictijons. MNotwithstanding the grant of authority to the
General Partner under Section 5.1 hereof, without the prior Majority
Vote of Limited Pariners, Lthe General Partner shall not:

a. Do any act in contravention of this Agreement;

b. EBroploy, or permit the Limited Partnership to employ, the
funds or assets of the Limited Partnership in any manner except for the
exclusive benefit of the Limited Partnership or - -

c. Receive any rebates or give-ups, directly or indirectly,
or participate in any reciprocal business arrangements which woulg
circumvent such prohibitions and any other prohibitions or restrictions
contained herein with respect to the Partnership's dealings with the
General Paxtner or his Affiliates.

5.5 Limitation of Time and Liability of the General Partner. The
General Partner shall not be reguired to devobte all of his time or
business efforts to the affairs of. the Partnership, but shall devote so
much of its Lime and attention to the Partnership as 1is reasonably

i5



necessary and advisable to manage the affairs of the Partnership to the
best adwvantage of the Partnership. The General Partner sha not be
liable to the Limited Partners hecause any taxing authorikigs disallbw
or adiust any deductions or credits in the Partnexrship 7 o PR eFf

income tax returns, nor shall the General Partner have &gy pekaon
liability for the repayment of Capital Contributions of ﬁE%é_;Limitedcj
Partners. ,%gvgz @&

. P

5.6 Ron-Exclusivity. Any Partner; whether General or‘ﬁ?%_tgig
may engage in or possess an interest in other business ventures ofgwer¥
nature and description, independently or with cthers, including, bf not
limited to, the ownership, financing, operation, Tmanagement,
syndicaticn, brokerage and development of other real property, and
neither the Limited Partnership nor any Partners thereof shall have any
right by virtue of this Agreement in such Independent ventures or to the
income, profits or losses derived there from. The fact that a Partner,
whether General or Limited, or any member of his family ox any Affiliate
thereof, as the case may be, is employed by, or is directly or
indirectly interested in or conngcited with, any Persen with which the
Limited Partnership transacts business shall not prohibit the Generxal
Partner from dealing with such Person, and neither the Limited
Partnership nor any Partners thereof, as such, shall have any rights in
such Person, or to any income, profits or losses derived there from.
The General Partnexr shall not be obligated to present any particular
investment opportunity to the Limited Partnership even if such
oppoxrtunity is of =a character which, 1f presented to the Limited
Partnership could be taken by the Limited Partnership and the General
Partner shall have the right to take for his own account {(individually
or as trustee), or to recommend Lo others any such particular investment
opportunity.

5.7 No Liability and Indemnity. The General Partner shall not be
liable, responsible or accountable t¢ the Limited Partnership ox any
Partner for any act or omission performed or omitted purstant to the
authority granted to it hereunder or by law, or for a loss resulbting
from any mistake or error in_ Judgment on 1its part or Ifrom the
negligence, dishonesty, fraud ox bad faith of any employee, breker or
other agent of the Limited Partnership, provided that swch act ox
omission, such mistake or error in Judgment or the selection of such
employee, broker or other agent as the case may be was made in good
faith and did not result from the fraud, willful malfeasance or gross’
negligence of the General Partner. The General Pariner may consulb with
legal counsel and any action taken or omitted in good faith in reliance
upon and in accordance with the copinion or advice of such counsel shaill
be full protection and justification of the General Partner with respect
to the action so taken or omitted. The Limited Partnership shall
indemnify and save harmless the General Partner from any leoss, damage,
liability or expense incurred or sustained by it by reason of any act
performed by him or any omission by him for or on behalf of the Limited
Partnership and in furtherance of its interest, but this indemnity shall
not be applicable to loss, damage, liability or expense resulting ILrom
the fraud, willful malfeasance or -gross negligence of the General
Partner, nor shall the Limlted Partners be reguiresed Lo make any Capital
Contribution therefore to the Limited Partnership other than those
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referred to in Section 3.2 herecf.

The Partnership shall not incur cost of the por
insurance which insures any party against any liability as %ﬁ L%? éggh
party is herein prohibited from being indemnified. s g
o @

5.8 Reliance by Third Parties. Third parties deallﬁaf ith rheD
Limlted Partnership may rely conclusively upon the power and @uthoﬁi
of the General Partner to act as set forkh herein and shéfk‘ggté&e
required to inquire intoe or ascertain the authority of the q;qﬁeraé
Partner so to act. f;

5.8 General Authority. Except as otherwise provided in this
Agreement and by the Act, the General Partrer shall have all the rights
ard powers and shall be subject to all the restrictions and liabilities
of a partner in a partnership without limited partners under the laws of

the State of Florida.

5.10 Cptional Loans. Any Partner may, but is not required to,,
make veoluntary loans to the Limited Partnership. Such loans shall beax
interest at the prevailing prime rate and shall be repayable in the
manner provided in Section 9.2{a} hereof.

5.11 Removal of General Partner.

a. Limited Partners holding at least 66-2/3% of the Units
shall have the right, exercissble by written notice to all Partners, to
remove the Generzal Pariner for good cause stated; provided, however,
that the Limited Partners may not remove the General Partner if such
removal would cause or result in a default by the Partnership under any
loan agreemefnt, promissory note, mortgage, security agreement ox other
instrument ewidencing Partnership indebtedness. For purposes” of this
provision, "good cause" shall be limited to any action taken with
respect to the managemweni or operations cof the Partnership constituting
malfeasance or willful misconduct of the General Partner and which
regsults in {i} a material wieclation of this Agreement; or {ii) =a
raterial. financial leoss to the Fartnership, provided any such matter is
not timely remedied by the General Partner. :

b. In the event the General Partner shall be compelled to
withdraw from the Partnership pursuant to paragraph {a) of this Section
5.11, the Partpership shall be dissolved. Notwithstanding the preceding
sentence and the provisions of Section 12.1, the Limited Partners may
elect to continue the business of the Partnership pursuant to the
provisions of Article XIT and subject to the rights of the Limited
FPartners tc appeint a successor General Partnexr under Seciion 12.2.

¢. The Genera}l Paritner removed from the Partnership
pursuant to paragrapgh (a) of this Secticon 5.11 shall retain his
interest, if any, in the Partnership's Profits and Losses, Cash Flow,
Sale Proceeds, Refinancing Proceeds, and any other allecations, payments
or distributions hereunder to which he was entitled as the General
Pariner, and from and after the effective date of the removal, shall be
a Limited Partner of the Partnership without wvoting rights. For alil
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purposes of this Agreement, the General Partner so removed shall be
deemed to have inveluntarily withdrawn from the Parinership as the
General Fartner affective as of the date of such remowval, shall hacome 2
Limited Partner of the Partnership, and such withdrawal shgll <ot be

deemed to have occurred in violation of this Agreement. T
Lenii %é =
5.12 No BAssessment. No Limited Partner shall be suig%gt tns'?_‘a%\
assessment. BT <
Sl
5.13 Limited Liability.  Performance of one or more of % @;aqu

described in this Article V hereof shall not in any way cal@ga
Limited Partner to be deemed a General Partner or impose any p&fsbnalF
liapility on any Limited Partner. No Limited Pariner or, in apprépriate
cases, former Limited Partneyr shall be liable for any debts or
obligations of the Partnership in excess of his Capital Contribution,
including any portion of such capital plus interest or any other amocunt
which has been returned to him and with respect toe which, by the terms
of the Florida Revised Uniform Limited Partnership Act, he shall remain
liable. All undistributed Cash Flow or Sale Proceeds or Refinancing
Proceeds, which would otherwise ke distributed to the Limited Partners
shall be available to creditors to satbtisfy the debits and obligations of
the Partnership until the time of actual distribution. JRp—

Bll repayments of returns of capital made pursuant to this Avticle
by Limited Partners shall be made within ten (10) days after the General
Partner shall have repaid the share apportioned to the General  Partner.

Failure of any Partner or former Partner to make repayment reguired
under this Rrticle shall subject the defauliting person te payment of
interest on the amount due from him from the date of the General
Partner's notice reguiring such payment, at the highest lawful rate
allowed by law plus the costs and expenses, including reasonable
attorneyfs fees, of collections.

The Capital Contributions of the Limited Partners 'shall be
avallable for the debts, liabilities or other obligations of the
Partnership.

5.14 Meetings ¢of, or Actions by, the Limited Partners.

a. Meetings of the Limited Partners to vote upon any
mathers as to which the Limited Partners are authorized Lo take action
under this RAgreement may be called at any time by the General Partner or
by one or mofe Limited Partners holding ten percent (10%) or more of the
ocutstanding Units at a time and place convenient by delivering written
notice, either in perscn or by registered mail, teo the Limited Partners
entitled to wvobe at such meeseting toe the effect that a meeting will be
held at a2 designated time and place, fizxed by the G{General Partner,
convenient to the Limited Partners. However, upon receipit of a written
reqgquest either in person or by certified mail stating the puxpose{s) of
the meeting the General Parther shall provide all Limited Partners
within ten days after reacelpt of sald request, written notice {either in
person or by certified mail} of a meefing and the purpose of such
meeting to be held on a date not less than Eifteen nor more than sixty
days after receipt of said reguest and place convenient to Limited
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Partners. All expenses of the meeting and ncotification sh&il begﬁprﬁgl

by the Partnership. = e
T T g

b. Limited Partners shall be entitled to one (l);ucte r{ﬁ

each Unit held. Limited Partners present in person or by proxyﬁ”hold

in excess of fifty percent (50%) of the Units, shall constitute a/quo

at any meeting. Attendance by a Limited Partner at any meeting %éé*hk@
voting in person shall revoke any written proxy submitied with pec
to any action proposed te be taken at such meeting. Any matters as to
which the Limited Partners are authorized to take action under this
Agreement or under ths law may be acted upon by the Limited Pariners
without a meeting; and any such action shall be valid and effective as
action taken by the Limited Partners at a meeting assembled, provided
that if written consents to such action by the Limited PBartners are
signed by ILimited Partners who held the number of Units reguired to
authorize such action and that they are delivered to the General

Partner.

In the event that there shall be no General Partner, the Limited
Partners may take action without a meeting by the written _consent of
Limjited Partners having a majority of the voting power of the Limited
Partners entitled to vote. All Partners shall be beound by actions taken
in accordance with the provisions of this Agreement at such meetings.

c. The 3eneral Partner shall be responsible for enacting
all needed rules of corder for conducting all meetings and shall keep, or
cause Lo be kept, at the expense of the Partnership, an accurate record
of all matters discussed and action taken at all meetings ox by written
consent. The records of all said meetings and written consent shall be
maintained at the principal place of business of the Partnership and
shall be available for inspection by any Partner at reascnable times.

5.15 Amendments.

a. Tnis Agreement may be amended by the General Partiner
without any additional consent of the Limited Partners whenever:

(i) There is a change in the name of the Partnership or
the amount orxr character cof the contribution of any Partner {incliuding
withdrawal or reduction) pursuant te this Agreement;

{ii} A Persen 1is admitited as a Substitute ILimited
Partner; o

(iii) There is an ambiguous, false, or grroneous
statement in the Agreement, provided Lhe amendment does not materially
adversely affect the interests of the Limited Partners, and the
Partnership has obtained an opinion of its counsel to .that effeckt:

{(iv} An mendment 4is reguired because of a Judicial
decision;

{v) In the opinion of the Auditor or counsél £0 Lthe
Partnership, it is necessary or appropriate to add, correct, modify or

is



supplement any provision hereof to satisfy a requirement of e Code

under Section 704 and amendment deoes not reduce the obligafifns of [pg
General Partner; \—:_‘,,.;%:. 7= g
AR

{vi} The amendment is required to corraéﬂingjéou§§5
errors; - - .

{vii) The amendment adds to the representations?%;abt es
or obligatiens of the General Partner or surrenders any right oZ.powép
granted fo the General Partner herein for the benefit of the ited
Partners; ox '

{(viii) The amendment changes any provision rediiired to ke
changed by the staff of the Securities and Exchange Commission or other
federal agency, or by a state securities commissioner or similar "Blue
Sky™ official, which change 1s deemed by such commissioner, agency, or
official to be for the benefit or protection of Limited Partners.

The General Partner will be fully authorized tc act pursuant
Lo the powers of attorney in carrying out their rights and duties under
this Section 5.15. ’

b. Except as provided in Section 5.15(a), amendments will
only be made with the approval of the General Partner and Majorlty Vote
of Limited Partners. No amendment will be made under this Section 5.15
which would adversely affect the Federal income tax treatment described
Lo the Limited Partners in the Tax Opinion to be delivered to the
Partnership or in effect convert a Limited Partner into a General
Partnexr or otherwise increase ox extend the financial cobligations or
liakility of the Limited Partners or change the aggregate pexcentage to
the Gensral. Partner and the Limited Partners as a groudp of the
allocation of Taxable Income or Tax Loss and Distribution of Cash Flow,
Sale Proceeds or Refinancing Prodeedings, from that Jdisclosed to the
Limited Partners in the Memorandum (except to the extent additicnal
Limited Partners are admitted to the Partnership in accordance with this
Agreement) without £full disclosure to the Partners and unless a2l of the
Partners conmsent thereto. T N

5.1¢ No Third Party Rights. The right of the Partnership to
require any additional contributions or lisans under the terms. of this
Agreement including, but not limited to, the terms of this Article V,
shall not be construed as conferring any rights or benefits to or upon
any party not a party to this Agreement, including, bubt net limited to,
any tenant of any part of the Project, or the holder of any obligations
secured by a mortgage, deed of trust, security interest or other lien orx
encumbrance upon or affecting the Partnership or any interest of a
Limited Partner therein or the Project or improvements on the Project,
or any part thereof or interest therein; and such provisions may be
amended al any tlme and from .time to time withoot the approval or
consent of such other person.
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ARTICLE VI -
ez 2
DEVELOPMENT , MARKETING AND F CING e B g
6.1 Develcpment and Marketing. The General Partner bereb i

5
specifically authorized to enter into a Management Rgreement whith' sﬁ%il
incorperate such terms and conditions as are more fully set_foEfggln the
Letter. e

. Ee T

6.2 Funds for Develcopment. The funds for the development of the

Project shall be provided by the Limited Partnership from the proceeds
of the Offering plus the Mortgage Loan.

TIiC VII
RIGHTS OF LIMITED PAR RS ; IMITED LIABTLITY

7.1 No Right to Participate in Management. Limited Partners
shall have no right to, nor shall they take any part in or Interfere in
any manner with the conduct, control or management of the Limited
Partnership's business and shall have no right or autheority to act for
or bind the Limited Partnership, said powers being vested solely and
exclusively in the General Partner. Except as otherwise eXpressly
provided herein, the Limited Partners shall have only those vights
granted to limited pariners pursuant to the hck. B

7.2 Limited Lisgkility. No Limited Paritner shall be liable for
the debts, liabilities, losses, contricts or any other obligations of
the Limited Partnership. A Limited Pariner shall be liable only to make
his or its Capital Contribution and shall not be required to lend any
funds to the Limited Partnership or, after his or its Capital
Contribution shall have been paid, to make any further Capital
Ceontribution to the Limited Partnership; provided, however, that =a
Limited Partner shall be reguired to return all or any portion of his
Capiltal Contributisn previcusly distributed to him as required pursuant
to the provisions of the Florida Revised Uniform Limited Partnership
Act. The General Partner shall have no perscnal 11éblllty for the
repayment of the Capital Contribution of any Limited Partner.

7.3 Restrictions on lelted _Partners. No Limited Paxtner shall
have the right or power to: ’ R . .

a. Withdraw or reduce his or its Capital Contributicen to
the Limited Partnership;

b. Cause the termmination and dlssolutlon of the Limited
Partnership by court decree or otherwise;

c. Have pricrity over any other Limited Partner either as
o the reluprn of Capital Contributions or as to Distributions. Cthexy
than upon the termirnation and dissclution of the Limited Partnership as
provided by this Agresement, there has been no time agreed upon when the
Capital Contribution of each Limited Partner may be returned; or

21
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d. Bring an action for partition agai%i? “fimited
Partnership. ; ?ﬁ

Al =, ™
1 o

ARTICLE VIII e @

“‘ﬁ{":‘ o,

maeEER o EART mrers G O

SEER OF P ERSHIP IN =2 &-3

g.1 Withdrawal of Partners. Excepnt as otherwise prgglded herein
or by the laws of the State of Florida, no Partner may resigr, withdraw
or retire wvoluntarily from the Limited Partnership or sell, transfer,
assign or otherwise dispose ©f his or its Iinterest 1in The Limited
Partnership. S

8.2 Transfers by General Partner. Except as otherwise provided
herein, the General Partner shall have the right to sell, assign,
pledge, transfer, hypothecate or otherwise dispose of all or any part of
its interests in and toe the Limited Partnership, its capital, profits
and losses, without the prior written consent of the Limited Partners.

8.3 Transfers by. Limited Partners. Fach Limited Parfner shall
not, sell, assign, ftransfer, pledge, hypothecate, grant a security
interest in, encumber or in any other manner dispose of all or any part
of his or its intersst in and to the Limited Partnership, its capital,
profits and losses, without (a) the prior written consent of the General
partner, (b} a statement from the transferee of such Limited Partner's.
interest that the transferee intends +to hold such dinterest for
investrment purposes, and {g)} an opinion of his or its counsel, in form
and substance reascnably acceptable to the General Partner, t¢ the
effect that such transfer shall not (1) wviclate ox cause the Limited
Partnership or the General Partner to viclate any applicable Federal,
state or local securities law, regulation or interpretive ruling, and
{2} shall not cause a termination of the Limited Partnership for the
purposes of any applicable Federal, state or local tax law, regulatiocn
or interpretive ruling. In the event that any Limited Partner at any
fime attempts to make a sale, assignment, transfer, pledge,
hypothecation, mortgage, encumbrance or other disposition of his or its
interest in and to the Limited Partnership, its caplital, profits and
losses, or any part thereof, in vieclation of the provisions of this
Bgreement, the other Partners or any one of them, shall in additicn to
all other rights and remedies which they may have in law, in sguity ox
under the provisions of this Agreement, be entitled Lo a decree or order
restraining and enjoining such attempted sale, assignment, transfer,
pledge, hypothecation, mortgage, encumbrance or other disposition, and
the offending Partner shall not plead in defense thereto. that Cthere
would be an adeguate remedy at law, it being recognized and agreed that
the injury and damage resulting from such a breach would be impossible
to measure monetarily. Any transfer made in wviclabtion of the provisions
of this Rhgreement shall be void ab initio. Further, no Limited Partnex
may sell, assign, transfer, pledge, hypothecate, grant a security
interest {except with respect to the security interest granted by the
Limited Partner to the Parinership te secure his cbligation under the
Limited Partner Hote) in, encumber or in any other manner dispose of all
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or any part of his or its interest in the Partnershxp%%ﬁ'g %%pital,
profits or losses except by delivery of the Certificate reprdsd

interest in the Partnership as specified in Section 14.22. '
Units may not be “publicly traded” as the term is defined in £
Act of 1987. ﬁq

a5 the

8.4 Withdrawal, Dissolution ox Bankruptcy of the Senerdl Partner.
The withdrawal, dissocluticon or Bankruptcy of the General Partner shall
cause a dissclution of the Limited Partnership unless the remaining
Partners exercise the right set forth in Section 12.2 herecof. The
entire interest of the withdrawn, dissolved cor Bankrupt General Partner
in and to the Limited Parinership, its capital profits and losses shall
be reconstituted inte an equivalent ILimited Pariner interest and the
legal representatives or successorz-in-interest, as the case._may be, of
the former General Partner shall be admitted to the Limited Partnership
as & pSubstituted Limited Partner upon compliance with Section 8.6
hereof; provided, however, that in the event of the Bankruptcy of the
General Partner, if such representative or successor-in-interest shall
not comply with Section 8.6 hereof, then the interest of the Bankrupt
General Pariner shall be dealt with in aceordance with applicable law at
the earliest practicable time. Anything herein contained Lo the
contrary notwithstanding, such reconstituted intexrest shall not affect
the rights of the Limited Partners as to distributions ox return of
their Capital Contributicns or otherwises. Except as otherxwise provided
in this Agreement, or by the Ackt, no additlonal Genexal Parbtner shall be
admitted to the Limited Partnership.

8.5 Death, Insanity, Dissolution or Bankruptcy of a Limited

Partner. The death, insanity, dissolution or Bankruptcy of a Limited
Partner shall nokt gause a dissolution ©f the Limited Partnership. Upon
the death, insanity, dissolutlien or Bankruptcy of a Limited Partner, the
representative or successor—in-interest thereof, as the case nay be,
shall be deemed to be an assignee of the economic interest of the
Limited Partner and may apply for admission to the Limited Parbnership
as a Substituted Limited Partner upon compliance with Section 8.6
hereof; provided, however, that in the event of Bankruptcy of a Limited
Partner if such representative or successor—-in-interest shall not comply
with Section 8.6 hereof, then the economic interest of that Limited
Partner shall be dealt with in accordance with applicable law at the
earliest practicabkle time. -

8.6 Substituted Limited Partners. Anything herein contained to
the contrary notwithstanding:

a. No successor—in-interest of a Limited Partner and no
assignee or transferee of all or any part of a Limited Partner's
interest _in and te the Limited Partnership, its capital, profits and

losses, shall be admitted to the Limited Partnership as a limited

partner excepl upon:

£i) submitiing to Lthe General Partner a duly executed
and acknowledged counterpart cf the instrument or instruments making
such transfer, togsther with such other Iinstrument or instruments,
including, but not limited to, a counterpart of this Agreement as it
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bound by all of the provisions of the Limited Partner’shi@;ﬁn andi
buk not limited to, the restrictions upon transfers of interggts thgreln
and thereto, all of the foregoing in such form and substance ‘g5 ghd be
reasonably satisfactory te the General Parktnex; o,
S
(ii) obtaining the General Partner’s consentrtheﬁgﬂo;

(iii} agreeing to bear all costs and expenses, including
legal fees of the Limited Partnership, incurred in effecting such
substituticon; and

(ivy securing approval by FmHA. -

Upon such transferee's compliance with the foregoing provisions, each of
the Partners shall take all actions reasonably reguired to effectuate
the recognition of the effectiveness of such transfer and the admission
of such transferee to the Limited Partnership as a Substituted Limited
Partner including, but not limited to, transferring such interest in and
to the Limited Partnership, its capital, profits and losses upon the
books thereof and executing, acknowledging and causing to be filed any
necessary or desirable amendment to this Agreement and the Certificate
of Limited Paxtnership.

b, The General Partner shall not consent Lo the admission
of any such assignee as a substituted partner 1if, in the reascnable
opinion of the General Paritner, such admission: -

(i} would Jeopardize the status of the Limited
Partnership as a partnexrship for Pederal income taxr purposes; -

{(ii) would cause - termination oF the Limited
Partnership within the meaning of Section 708{b) of the Code;

{iii) would viclate, or cause the Limited Partnership o
viclate, any applicable law or governmental rule or regulation; or

{(iv) in the sole discretion of the General Partner would
not be in the best interest of the Partnership.

¢. No assignment to a non-resident alien, mincr or
incompetent shall be effecktive in any respect.

8.7 Non-Complyving Assignments. Any assignment, sale, exchange or
cther transfer in contravention ¢f any of the provisions of this Article
VITI shall be wvoid and ineffectuzl, and shall not »ind or be recognized
by the Limlted Partnership. )

8.8 Consent to Admission. By  executing or adopting this
Agreement, each Limited Partner hereby consents t¢ the admission of
Substiruted Limited Partners by the General Partner and to any assignee
of his or its Unit becoming a Substituted Limited Pariner.
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8.9 Obligations of Sucgessers. Any peaxrson Whiégigqugg s<,
interest in the Limited Paxtnership by assignment or.is & ted b gﬁg}
Limited Partnership as a Substituted Limited Partner shall belspbie o
and bound by all the provisions of this Agreement as if original ¥§a

party to this Agreement. ﬂ%;;; o

4 <

8.10 Admission of Successcr or Bdditicpal General ?artﬁéxs.gyUpon
completion of construction of the Project without the consent of the
Limited Partners, the General Pariner may at any time resign and/or
designate one or more perscns to be his successor General Partner oxr Lo
be an additional General Partner, in each case with such participation
in such General Partner's interest as the General Partner and such
successor ox additional General Pariner may agree upon, provided that
the percentage interests of the Limited Partners in Profits, Losses and
Distributions of the Limited Partnership shall not be affected thereby.

In the event of the additional or substitution of the General Partner

in accordance with the provisions of this BSection 8.10, the General
Partner shall execute, file and record with the appropriate governmenktal
agencies such documents (including amendments to this Bgreemént) as are
reguired to reflect the substitution or admission of such substituted or

additional General Partner. If the current General Partner_xesigns, he
shall have no liability to the Limired Partners, and his duties
hereunder shall cease. In such event, it shall be the sole

responsibility of the Limited Partners te locate & successor General
Partner to continue the business of the Partnership, or te dissolve the
Partnership as provided in this ARgresment or pursuant to applicablé law.
The General Partner will use his good faith efforts to . locate a
gqualified successor General Partner to be proposed pursuant te this
Section of the Agreement.

ARTICIE IX

RISTRIBUTION

9.1 Cash Flow. Subject to the provisions of Article 8.6, all
Cash Flow of the Limited Partnership, as, when and to the extent
available with respect te each fiscal year of the Limited Partnership,,
cr any porticn therecof, shall be distributable 35% to the Limited
Partners and 3% to the Genersal Partner.

9.2 Refinancing Proceeds  and Sale Proceeds. Refinancing
Proceeds, Sale Prcceseds and proceeds on liguidation of the Limited
Partnership, as, when and te the extent available shall be distributable
on a2 cumualative basis in the fellowing order of priority:

a. First, to zrepay the principal amount of any and =all
Optional Leoans on & pro rata basis; and

b. Mexbt, 50% to the Limited Partners and 50% Lo the General
Partner.

9.3 Allocations. . Distributions to be made to the Limited
Partners under this Article IX shall be =z2llccated among them in
proportion te each Limited Partner's Sharing Ratio.
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Flow shall be made annually and distributions of Refinancing%Broce

8.4 Time Ffor Distributions. Bistributions to Partnez% Df Cash
and Sale Proceeds shall be made promptly after the occurrence,aﬁAL§§

event giving rise thereto as the General Partner deems re ablyr%
prudent. 730
o
8.5  Minimum Allocation to General Partner. Anything herein

contained to the contrary notwithstanding, &at all times during the
exlistence of the Limited Partnership, there shall be allocated and paid
to the General Partner not less than one percent (1%) of each item of
Cash Flow, Refinancing Proceeds and Sale Proceeds of the Limited

Partnership.

ARTICIE X
ALIOCATICN OF PROFITS AND LOSSES
1¢.1 Profits and Losses Defined. "Profits"” or "Liosses™ shall be

synonymous with "Net Profibt™ or "Net Tax Losses™ and shall mean for each
figcal year or other periocd, an amount egual to the Partnership's
taxable income or lcss for such year or period, determined in accordance
with Code Section 703{a) (for this purpose, all items of income, gain,
loss or deduction reguired to be stated separately pursuaht to Code
Sechtion 703{a) {1} shall be included in Profits or Losses), with the
fellowing adijustments:

(a) Any income of the Partnership that 1is e;;mpt from
federal income tax and not otherwise taken intoe account in computing
Profits or Tax Losses pursuant to this section shall be added to such

taxrable income or 10585;

{by Any expenditures of the Partnership described in Code
Section T051{a) (2) (B} or treated as Code Section FO05{a) (2) (B)
expenditures pursuant to Treasury Regulation Secticn 1.704-
1{(by{2y (iwv) (i), and not otherwise taken into account in computing
Profits or Losses pursuant to this section, shall be subtracted from
such Profiis or Losses;

{c) Preofit or Loss resulting Efrom any disposition of
Partneyship Project with respect to which gain or loss is recognized for
federal income tax purposes shall be computed by reference te the Gross
Asset WValue of the property dispocsed o¢f, neotwithstanding that the
adjusted tax basis for such property differs from its Gross Asselb Value;

{d) In lieu of the depreciation, amortization, and other
cost recovery deduction taken into account in computing such taxable
income oxr loss, there shall be taken into account Depreciation for such
Fiscal vear ox other pericd, computed in accordance herewilth;

{e) Notwithstanding any other provision of this section, any

items which are specilally allocated pursuant to Article X hereof shall
not be taken into account in computing Profits or Losses: and
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(f) Low income housing tax credits shall be al;ééggedxin 5ﬁ
same manner as Losses. - et < O
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10.2 Allocation of Profits and Losses Other ThaQE&Exomft@
Refinancing or Sale. o S —fﬁ}gg fij
L TR <
a. If the Limited Partnership shall make any DiStrié% ons

of Cash Flow to the Partners with respect to any fiscal year or portion
thereof, Profits and Losses other than from a Refinancing or Sale fox
such fiscal year shall be allocated 5% to Lhe General Partner and B3% to
Limited Partners; provided, however, that prior te FmHA loan closing,
such Profits and Losses other than from a refinancing or sale shall be
allccated from the same proportion as distributions of Cash Flow.

b. All ¥Non-deductible Expenditures shall be allccated 5% to
the General Partner and 95% to the Limited Partners; provided, however,
that ne syndication expenses shall be allocated until the sale of six
{6) Units. -

10.3 2allocation of Profits and Losses from a Refipancing or Sale.

For any year in which there occurs a Sale, Refinancing or a liguidation
pursuant to Article XII hereof, Profits and Losses wilh respect to or
resulting from such Sale, Refinancing or liguidation, shall be allocated

as follows:

&, If the Limited Parknership realizes items of 3income,
credit oxr tax preference for Federal income tax purposes (hereinafter
collectively referrad te as "Gain"), upon such Refinancing, Sale ox

liquidation, all such Gain shall be allocated as follows:

(i) Pirst, i1f any Partner has a negative balance in his
or its Capital Apccount, then an amount of such Gain equal te the
aggregate o©f the negative balances of 211 such Partners shall be
allocated among such Partners in the proportion that the negative
balance "in each such Partner's Capital Account bears to the aggregate
negative balances in a1l such Partners' Capital Accounts; and

{ii) Nexkt, an amount of Gain shall be allocated such
that the balance in each Parkner's Capital BAccount is equil te the
amount te be distributed pursuant to Section 9.2b.

L. If the Limited Partnership realizes iltems of loss or
deduction therein collectively referred toe as a "Loss'), upon such
Refinancing, Sale or ligquidation, such Loss shall be allocated to the
Partners as follows:

(11 First, if any Partner shall have a positive balance
in his or its Capital Account, then an amount of loss, egual to the
aggregate positive balances in all such Partners' Capltal Accounts shall
be allocated among such Partners in the same proportion that the
positive balance in each such Partner's Capital Account bears to the
aggregate positive balances in all such Partners' Capltal Accounts; and

{iiy Then, the balance of such Losses, if any, shall be
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10.4 Allocations. Allocaitions to be made. to the Limited’ Eértne '(j
under this Article X shall be allocated among them in proportlon\ﬁb eaéé-
Limited Partner's Shaxring Ratio. <

10.5 Basis BbBdiustment. In the evenk ©f a transfer of an int é@i
in and to fthe Limited Partnership, its capital, profits and losses,” or
the distribution of any Limited Partnership property to a Partner, the
General Partner, upon the reguest of the transferee or distributee, as
the case may be, may, in i1ts discretion, elect on behalf of the Limited
Partnership under Section 754 of the Code t6 cause the basisz of the
Limited Partnership’s property to be adjusted, for Federal income tax
purpeses in the manner provided in Sections 734 or 743 of the Code, as
the case may be. At the General Partners' option, the Limited
Partnership also may elecht Lo adjust the basis of the Project pursuant
to corresponding provisions of state and local tax laws.

10.6 RAuthority of General Partner to Vary Allocations to Preserve
and Protect Partners' Intent.

a. It 4= the dintent of the Partners that each Partner's
distributive share c¢f income, gain, loss, deduction or credit [(or item
thereaof) shall be determined and allocated in accordance with this
Article ¥ to the fullest extent permitted by Section 704({k} of the Code.

In order to preserve and protect the determination and allocations
provided for in this Article X, the General Partner is authorized and
directed to allocate income, gain, losszs, deduction or credit (or items
thereof) arising in any year differently than otherwise provided for in
this Article X if, and to the extent that, allocating incomes, gain,
loss, deduction or <redit {or item therecf} in the manner provided FLor
in this Article X would cause the determinations and allocations of each
Partner's distributive share cf income, gain, loss, deduction or credit
{or item thereof) not to be permitted by Section 704(b) of the Code and
Treasury Regulations promulgated theresunder. Any allocaticons made
pursuant te  this Section 10.8B shall be deemed to be a complets
substitute for any allocation otherwise provided for in this Article ¥,
and no amendment of this Agreement or approval of any Partner shall be
required.

b. In making any allocation (the "New Allocation:” under
Section 10.6a, the General Partner 1is authorized to act only after
having been advised by the Limited Partnership's accountants or counsel
that, under Section 704(b) of the Code and the Treasury Regulations
thereunder, (i} the new allocaticn is necessary, and {ii} the new
allocation i1s the minimom modification ¢f the allocatichs otherwise
provided for in Article X necessary to assure that, eithex in the ten
current year or in any preceding year each Partner's distributive share
of inzeme, gain, loss, deduchtion or c¢redit ({or item Lthereof) is
determined and allocated in accordance with this Article X to the
fullest eztent permitted by Section 704 (b} of the Code and the Treasury
Regulations thereunder. -

¢. In the event that the General Partner is regquired by
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Section 10.6a to make any New Allocation in a manner less:§$@?:§b¥s

L
the Limited Pariners than is otherwise provided for in thisf;’$fcl€sx,<j
the General Partner is authorized and directed, insofar &g, .1t 35
permitted to do so by Section 704(b} of the Code in accordance Wigh tgg
advice of the Limited Partnership's accountants, to allocate .Qﬁé%me}g
gain, loss, deduction or credit (or item thereof) arising in laterﬁyearsﬁ
in a manner s0 &s to bring the proportion of income, gain, ¥oss,
deduction or credit {or item thereof) allocated tao the Limited Partners
as nearly as pessible to the proportion otherwise contemplated by this

Article X.

d. New Allocations made by the General Partner in reliance
upon the advice of the accountants or counsgel described zbove shall be
deemed to be made pursuant to the fiduciary cbligation of the General
Partner to the Limited Partnership and the Limited Partners, and no such
New Allocation shall give rise to any claim or cause of action by any
Limited Partner.

10.7 General Conditions. Allocation of Profits and Losses will be
made on the basis of monthly pericds. AL} Profits and Losses to be
allocated for eocachh month will be allocated solely ke the Partners
admitted to the Partnership as of or prior to the 15th day of such
month; provided, however, that Partners admitted after the 15th but
before the end of any month shall be deemed admitted as of the first day
of the following month.

Profits or Losses from current operations for any year will be
allocated between a transferor and a transferee based upcn the number of
days during the calendar year that each was recognized as the holder of
a Unit, without regard as to whether Partnership operations during
particular pericds of such year produced profits or losses. Cash
distributions of Sale Proceeds or Refinancing of a Project will be
distributed, and all related Profits or Losses will be allocated, to the
persons recognized as holders of the Units on the date on which the sale
or refinancing occurred. For this purpose, transfers will ke recognized
as of the date specified by the tftransferor and the transferee in the
instrument of assignmeni or, if no date is specified, the date of the
last acknowledgment of such instrument. — -

In the event there is more than one General Partner, all amounts
distributed to the General Partner pursuant to this Section 10.7 shall
be divided among them as it may agree.

Neither the Partnexship nor any General Fartner shall incur any
liabkility for making allocations and distributions in accordance with
the provisions of this BArticle X, notwithstanding that any General
Partner ox the Partnership has knowledge of any transfer of ownership of
any Unit.
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10.8 Special Allocations. Notwithstanding any of the;pioéﬁ%iogﬁ
for allocations of Profit or Losses set forth above, théﬂf ol ’ngj
allocations thereof shall control: ’

_ . . S,
a. Minimum Allocation to the Genegral Partner. . If£% %@aﬁ%

time the allocation provisicns as set forth in Article X do notpesult
in the General Partner being allcoccated at least one percent (1%) of the
Partnership’s material items of income, gain, loss, deduction:o; credit,
this Article X of this Agreesment shall become operative and cause the
General Partner to be allcocated so much more of each of thes# items as
will cause it to be allocated at all times during the sxzistence of the
Partnership, exclusive of allecaticons made to it as a result of its
ownership <of an interest in the Partnership, one percent (1%) of all
material items of Parktnership income, gain, loss, deduction or credit.

b. Special Allccations of Profits and Losses from
Operations. If an allocation of Profits and Losses as set forth above.
provided for any year would cause the sum of the deficit balances in the
ILimited Partners® Capital BAccounts to exceed the sum of their
distributive shares of Minimum Gain as such terms is defined in Treasury
Regulations under Section 704 of the Code, then to the extent of such
excass: . :

{1} Losses shall be allocated first to (a! those
partners, if any, with positive Capital Account balances in proportion
to, and to the extent of, such positive balances and (b} any remaining
Losses shall be allocated 180% bte the General Parkbnerx; or

(11} Profits shall be allocated to {a) those Pariners, if
any, with deficit Capital Account balances in proportion to, and to the_
extent of, such deficit balances and {b} any remaining Profikts . .shall be
allocated ®o the Partners in accordance with Section 10.2 of this
Agreement.

c. Compensatbing Lllocation of . Gross . Income.
Notwithstanding the general provisions of this Agreement if the Service
successfully disallows the deducticn of all or any part of any fee pald
by the Ppartnership te the. General Partner or his Affiliates by re-
characterizing such fee as a distribution to such General Partner, there
shall be, to the extent permitted by the Code, a special allocation of
taxable incocme to the General Pariner for the taxable year in which such
disallowed deduction was claimed by the Partnership in the amount of. -
such disallowed deduction. : o

d. Special Allocation in Iieu of Fees. Notwithstanding the
general provisions of this Agreement 1f the Service sUCcessfully
digallows the deduction of all or any part of any fee paid by the
Partnership to the General Partner. or his BAffiliastes by zre— -
characterizing such fee as a distribution to such General Partner, there
shall be, to the extent permitted. by the Code, a special allocaticn of
taxable income to the General Partner for the taxable vear in which such
disalliowed deduction was claimed by the Partnership in the amount of
such disallowed deduction. T
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e. Section 704{c) Override. In accordance 5 k dé;
Section 704{c) and the Treasury Regulaticns thereunder, im i) ,{fg
loss, and deduction with respect Lo . any property contrlbuuﬁf Lo the (j

capital of the Partnership shall, solely foxr.tax purposges, beAégldca

among the Partners and Limited Partners so as to take accountd@f a
variation between the adjusted basis of such property to the Partﬁérsblaﬂ
for federal income tax purposes and its initial Gross Asset Value.'é%%‘ 55Z

In the event the Gross Asset Value of any Partnership gsset is
adjusted, subsequent allccations of income, gain, loss, arg deduction
with respect to such asset shall take account of any_vari%iﬂ?p Lo twatn
the Adjusted Basis of such asset for federal income tax purpfoses d Bs
Gross. Asset Value in the same manner as under Code Sectlonarﬂ4(c? a

the Treasury Regulations thereunder. ,?iwn <
Dl
e
£. Itemg in the Nature of Income gx Gain. .:l?iia <3
A

(i} Irr the event any Limited Partners unexfeftedly
receive any adjustments, allocations, or distributions described in
Treasury Regulaticon Section 1.704-% (bl (2) (idi) {d) {4}, 1.704-1 ()
{2y {ii)Y{d) {5y, or 1.704-1(k){2){ii)(d} (6}, items of Partnership income
and gain shall be specifically allocated to such Limited Partnersz in an
amount and manner sufficient to eliminate the deficit balancdes in their
Capital . Accounts created by such adjustments, allocations, or
distributions as quickly as possible. Any special allocations of items
of inccome or gain pursuant te this Section 10.8(£) shall be taken into
account 1in computing subsegquent allocations of Profits pursuant to this
Section 10.8{f), =0 that the net amount cf any items so allocated and
the Profits, Losses and all other items allocated to each Partner and
Unit Holder pursuant te this Section 10.8 shall, to the extent possible,
be equal to. the net amount that would have been allocated fo each such
Person pursuant to the provisions of this Article X if such unexpected .
adiustments, allocations or distributions had nol occcocurred.

{1i} To the extent the Partnership has taxable interest
income with respect toe any Promissory Note pursuant to Section 483 or
Sections 1271 through 1288 of the Code:

{a} Such interest income shall be specially
allocated to the Unit Holder o whom such Promissory Note relates; and

(k) The amount of such interest 1lncomeE. shall be
exciuded from the Capital Contributions credited to such Unit Holder's
Capital Account in connection with payments of principal with respect to
such Promissory Note.

(iii} In the event the adiusted tax basis of any Cecde
Section 38 preperity that has been placed in service by the Partnership
is increased pursuant to Code Section 48(1!, such increase. shall bs
allocated among the Partners and Limited Partners {as an item in the
nature of income or gain) in the same proportions as the investment Lax
credit that is recaptured with respect te such property is shared among
the Partners and Limited Partners.
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g. Items in the Nature of Expenses or Losges. maﬁ; i;: g

BT
(i} Syndication Expenses for any fiscal yeafﬁﬁ-' otdger
period shall be‘ specially a%located to thg 'Limitad Paxtpegs gyx
proportion te thelr Units, provided that if additional Limited 53
=4

are admitted to the Partnership on different dates, all Synd%%%
Expenses shall be divided among the Persons who own Units from tihe to
time so that, to the extent possible, the cumslative Syndication
Expenses allocated with respect to each Unit at any time is the same
amount. In the event the General Partner shall determine that such
resuelt is not likely Lo be achieved through future allocations of
Syndication Expenses, the General Partner may allocate . a portion of
Profits or Losses s0 as. Lo achieve the same effect on the <Capital
Accounts of the Limited Partners, notwithstanding any cother provision of -
this Agreement.

(ii) Any reducticon in the adiusted tax basis {or cost)
of Partnership Code Section 38 property pursuant bto Code Section 48(g)
ahall be allocated among the Partners and Limited Partners (as an item
in the nature of expenses or losses) in the same proportions as the
basis (or cosk) of such property is allocated pursuant &te Treasury
Regulation Section 1.46-3(f£){2){i).

h. Certain ILosses and Income. The £ollowing provisions
shall apply only if required under Section 704(b} of the Code:

(i) If any Partner makes a locan to the Partnership,
such Partner shall immediately be allocated all of the Partnership's
operating and non-operating Losses until the amount of Losses allocated
ta him equals the ameount of such lcan. If more than one Partner has
made a2 lcan, the Losses allocable to such Partnexs shall be_.allccated
among them in accordance with the amount ol such loans or liabiliftlies.
Except to the extent a Limited Partner makes such a loan, such Losses
shall be allcocated to the General Pariner. i -

{11} With respect to a recourse Iloan extended to
the Partnership for which a Partner has personal liability, after
Losses have been allocated to all Partners in an amount equal to
the basis of their Partnership Units as determined for federal
income tax purposes, including their Capital Contributions and
pro rata share o¢of non-recourse liabilities, to the extent
permitted wunder Section 704(b} of the Code, all of the
Partnership's operating and non-ocperating Losses shall be
immediately allocated to such Partners as specified above until
the amount of Losses alliocated to them equals Lhe amount of such.
recourse loan or liability.

10.9 General Provisions. Whenever a proporticnate part of .
Partnership Profits or Losses is  credited ox charged to a Partner's
Capital Agcount, every item of income, gain, loss, deduction or credit
entering intoe the computation of such Profitsg or Losses, or applicable
to the period during which such Profits or Losses is realized, shall be
considered credited or charged, as the case may be, to such account in
the same proportion.
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a. The basis (or cost) of any Partnership Codé‘§€~fionq38
property shall be allocated among the Partners and Limited Parfngrs b
accordance with Treasury Regulation Section 1.46-3{£)({2){i). [otaro
credits (other than the investment tax credit} shall be allocated Z8x ng ¢
the Partners and Limited Partners in accerdance with applicable law.%r

. In the event Partnership Code Section 38 property is
disposed of during any taxable year, Profits for such taxable year (and,
to the extent such Profits are insufficient, Profits for subseguent
taxable years) in an amount egual to the excess, if any, of (i) the
reduction in the adjusted tax basis (or cost) of such property pursuant
to Code Section 48({g}, over (il) any increase in the adiusted tax basis
of such property pursuant to Code Section 48(g) caused by the
disposition of such property, shall be excluded from the Profits
allocated pursuant to Sections 10.2 and 10.3 hereof and shall instead be
allocated among the Pariners and Limited Partners in proportion to their
respective shares of such excess, determined pursuant to the relevant
Sections hereof. In the event more than one item of such property is
disposed of by the Partnership, the foregoing sentence shall apply to
such items in the order in which they are disposed of by the
Partnership, so that Profits equal to the entire amount of such excess
with respect to the first such property disposed of shall be allocated
pricor to any allocations with respect to the second such property
disposed of, etc.

¢. In the event mocre than one Person is a General Partner,
Profits or TLosses allocated to the General Parthner shall ‘be divided
among them as they may agree. In the event additional Limited Partners

are admitted to the Partnership on different dates during any fiscal
yvear, the Profiits (or Losses) allocated te the Limited Partners for each
guch fiscal vear shall be allocated among the ILimited Partners in
proportion te the number of Units each holds from time teo time during
such fiscal years in accordance with Code Section 706, “using any
convention permitted by law and selected by the General Partner.

d. For purposes of determining the Profits, Lossés, or any
other items allocable tc any periocd, Profits, Losses, and any such othexr
items shall ke determined on a daily, monthly, or other basis, as
determined by the General Partner using any permissible method under
Code Section 708 and the Treasury Regulations thereunder. =

e. Except as otherwise provided in this Agreement, all
items of Partnership income, gain, loss, deduction, and any other
allocations not othezwise provided for shall be divided among the
Partners and ZLimited Partners in the same proporticns as they share
Profits or Losses, as the case may be, for the year.

£. The Partners are aware of the income tax consequences of
the allogations made by his Arbticle X and hexrsby agree to be bound by
the provisions o¢f this Article X in reporting their shares of
Partnershlp income and loss for income Tax purposes. — :
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10.11 pmounts  Withheld. 21l amounts which the Part'érs ip ., i

state or local tax law w;th respect to any payment or distril
the Partnership or the Limited Partners shall be treated a3 %%gﬁu E%
distributed to the Limited Partners pursuant to this Article X. ?fﬁal
purposes under this Agreement. The General Partner may azlloca any
such amounts amonyg the Units Holders in any manner that is in accordance
with applicable law.

ARTICLE XTI

RECORDS AND BOOKS OF ACCOUNT,; FISCAL ¥YERAR;
BANKING: REPORTS TO PARTHNERY

11.1 Records and Books of Acgount. The General Partner shall
maintain or cause to be wmaintained, at the Limited Partnexrship’s
principal office or at such other place or places as the General Partner
from time to time may determine, full and accurate records and boocks of
account of the Limited Partnership’'s business. Such receords and books
of account shall be maintained on the method of accounting determined by
the General Partner te be most advantageous Le the Limited Partnership.

Each Partner shall ke afforded full and complete access To all such.”
records and books of account during reasonable business hours and, at
such hours, shall have the right of inspection and copylng of such
records and books of account, at his or its expense.

11.2 Fiscal Year. The fiscal year of the Limited Partnership
sirzll be the calendar year. ) o -

11.3 pRanking. An account or accounts in the name of the Limited
Partnership shall be maintained at such bank or banks as the General
Partner may select. R1l uninvested funds of the Limited Partnership

shall be deposited in a bank account of the Limited Partnership. All
funds so credited teo the Limited Partnership in any such account shall
be subject to withdrawal by checks made in the name of tHe Limited
Partnership and signed by the General Partner or such person or persons
as the General Paritner may from time to time designate.

11.4 BReports tc Partners.

a. As soon ag reasonable practical, but in no event later
than ninety {30} days after the close of each fiscal year of the Limited
Partnership, the General Partner shall cause to be prepared and
furnished to each Partner: .

(1) The information necessary for the preparation by
such Partner of his or its federal, state and other income tax returns;

{ii} Such cther reports as the General Partner, in his
discreticn, shall determine to be appropriate.
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ARTICLE XII "'c;?‘";},;- 20
DISSOLUTION TON;: TI LT “i"’“ ,’3'
PEN
ot
12.1 Dissolution. Subject to the provisions of the Ac8%7~\

Limited Partnership shall be dissolved upon the first to occuxr of alty o
the following events:

a. The expiration of the term provided for in Section 2.4
hereof;

. The withdrawal, dissclution or Bankruptcy of the General
Partney unless the Limited Ppartnership's business 1is continued as
provided in Section 12.2 hereof; - RS

c. The sale of all or substantially all of its assets,
including, but net limdited to, the Project, and the collection and
distribution of the proceeds therecl; -

d. The upanimous consent thereto of all Partners; or
e. When required by law.

12.2 Right to Continue the Iiwmited Partnership's Business. The
withdrawal, dissclution c¢r Bankruptcy of the General Partner shall cause
a dissclution of the Limited Partnexship unless the remaining Partners
acting unanimously shall have the right, but not the obligation,
exercisable within sixty (60} days freom such withdrawal, dissclution or
Bankruptcy to admit & new General Partner to the Limited Partnership
upon such terms and conditions as they shall agree, and to elect to
continue the Limited Partnership’s business, in a reconstituted form as
herein provided. In such event, the Limited Partnership shall not be
dissclved but shall continue, and the interxest therein and thereto of
the withdrawn, dissolwved or Bankrupt General Partner =hall be
reconstituted inkte a Limited Partner's interest with otherwise
equivalent benefits, shall pass to such former General Partner's
successeor-in-interest or legal representative, and such reronstituted
iimited partnership shall have the exclusive right to use the Limited
Partnership's f£irm name and style.

12.3 Licuidation.

a. Upon the dissclution of the Limited Partnership, the
General Partner shall take or cause to be taken a full account of the
Limited Partnership’s assets and liabilities as of the date of such
dissolution and shall progesd with reascnable promptness to liquidate
the Limdited Partnership's assets and to terminate 1ts business. The
cash proceeds from the liguidation, as and when available therefore,
shall be applied and distributed in the fLollewling orcder: ’

{1y to the payvment of all tages, debts and othexr
obligations and liabilities of the Limited Partnership, including the
necessary expenses of liguidation, but excluding therefrom secured -
creditors whose obligations continue in existence after the liguidaktion
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of the Limited Partnership assets; provided however, that af/fdeptsiﬁné€2>
other obligations and liabilities of the Limited Partnership asJﬁg wh%gp
personal liability exists with respect to any Partnexy shall be’ séiiSE gb
or a reserve established therefore, prior te the satisfaction ?an v
debt or other obligation or liability of the Limited Partnership ggﬁgpvé
which no such personal liapility exists £for either the Ligd
Partnership or any Partner; provided however, that where a contingént
debt, obligation or liability exists, a reserve, in such amount as the
General Parkner deems reascnable, shall be established Lo meet such
contingent debt, obligation or liability, which reserve shall be
distributed as provided in this paragraph {(a) cnly upon the termination

of such contingency; and

(ii) =all remaining proceedings in liguidation of the
Limited Partnership shall be distributable pursuant to the provisions of
Section 9.2 hereocf.

b. The General Parfner shall administer the ligquidation of
the Limited Partnership and the termination of its business. The
General Partner shall be allowed a reasonable time for Lhe oxderly
liguidation of the Limited Partnership's assets and the discharge of
liakilities to creditors, so as to minimize losses resultlng froem the
ligquidation of the Limited Partnership's assets. —

<. Anything herein contained to . the contrary
notwithstanding, the General Pariner shall nobt be perscnally liable for
the return of the Limited Pariners'™ Capital Contributicons, or any parkt
thereotf. Any such return shall be made solely from the Limited
Partnership’'s assets.

d. Except as otherwise provided herein, no dissclution or
termination of the Limited Partnership shall xelieve, release or_
discharge any Pariner, cor any of this or its successors, assigns, hesirs
or legal representatives, from any previocus breach or default of, or any
obligation theretofore incurred or accrued under any provision of this
Agreenment, and any and all such liabilities, claims, demands ©or causes
of action arising from any such breaches, defaults and obligations shall
survive such dissolution and texmination.

e. Each iLimited Partner.shall lcok sclely to the assets of
the Limited Partnership for the return of his Capital Account, and if
the Limited Partnexrship property remaining after the payment or.
discharge of the debts and liabilities of the Limited Partnership is
insufficient teo return the Capital Account of each Limited Partner, such
Limited Partner shall have no recourse_against the Genexal Partner or
any other Limited Partner. The winding uvp of the affairs of the Limited
Partnership and the distribution of i1ts funds shall be conducted
exclusively by the General Partnexr, except as provided herein, who are
hereby authorized Lo do any and all acts and things autherized by law
for such purposes. '

12.4 Limited Partners' Rights. If necessary, a special liguidator
may be appeinted by Limited Partners owning more than fifty pexcent
{50%} of the Limited Partnership Units of Lthe Partnership. in
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connecticn with any such winding wp and liguidation, an(( *adepq—ﬁ en%
certified public accountant retained by the Partnership gs all,
requested by TLimlted Partners owning more than fifty percent 450%)¢§§
the Units of the Partnership, audit the Partnership as of the<:§ﬁa
termination, and such audited statement shall be furnished m% %ﬂl
Partners. ‘¢

12.5 Gains or Losses in Process of ILiguidation. . Any gains or
losses on dispositlion of the Proiject in the procass of liquidation shall
be credited or charged to the Partners in the manner specified in
Article X. No property shall be distributed in kind.

12.6 Instruments o¢f Termination. Upon the Ltermination of the
Partnership, the General Partner {or special liquidator, as the case may
be) shall make such filings and do such other acts as shall be required
by the Partnership Law, and the Partners hereby agree to execute and
deliver to the General Partner {or special liguldator, as the case may
be) such certificates or documents as shall be so regquired.

12.7 Time of Liguidation. A reascnable time shall be allowed for
the orderly liguidabtion of the assets of the Partnership and the
discharge of liakilities to creditors so &s to enable the General
Partner to minimize the losses attendant upon a liguidation.

12.8 No Right of Partiticn. The Partners and Assignees and their
estates or representatbive upon death or the receiver upon bankruptcy or
dissolution shall have no rights to receive Partnership property in
kind, nor shall such Partners or Rssignees have the right to partition,
sale, or appraisal of the Partnership’'s property, whether or not upon
disscluticn and termination of the Parinership, noiwithstanding any
provision of law to the contrary.

Notwithstanding the foregoing, 1f any Partner shall be indebted to the
Partnership, then until payment of such amount by him, the liguidator
shall retain such Pariner's distribution share of property or assebs and
apply the income therefrom to the liguidation of such indebtedness and
the cost of operation of such property or assets during the period of
such liguidation; however, it at the egpiration of six (6) months afiex
the statement for which provision is made herein has been given to such
Partner, such amount has not been pair or otherwise liguidated, the
liguidator may sell the interest of such Partner at public. or private
sale at the best price immediately obtainable which shall be determined
in the sole judgment of the ligquidator. So much of the preoceeds of such
sale as shall be necessary shall be applied to the ligquidation of the
amount then due under this Article, and the balance of such proceads, if
any, shall be delivered to such Partner.

12.9 Compliance with Timing Reguirements of Regulations. In the _.
event the Partnership is "liguidated®™ within the meaning of Treasury
Regulation Section 1.704-1(b) (2} {ii} (g}, (a) distributions shall be made
pursuant to this Section (1f such ligquidation constitutes a dissclution
of the Partnership) or Seckicn 9 hereof {(if it does not) to the General
Partner and Limited Partners who have positive Capital Acocounts in
compliance with Treasure Regulation Section 1.704-1(b) (2Y(ii}{k) (2}, and
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{b}y if any General Partner's <Capital Account has a deficit balance
{after giving effect te. all contribntions, distributions, and
allocations fer all taxable years, including the year during which such
liguidation occurs}), such General Partner shall contribute to the
capital of the Partnership the amount necessary Lo restore such deficit
balance to zere in compliance with Treasury Regulaticon Section 1.704-
1{(2){ii}) () (3). Distributions pursuant toc the preceding sentence may be
distributed to & trust established £for the benefit of ithe General
Partner and Limited Partners for the purposes cf liguidating Partnership
assets, collecting amounts owed to the Partnership, and paying any
contingent or unforeseen liabilities or cobligations of the Partnership
or of the General Pariner arising out ¢f or in connection with the
Partnership. The Assets of any such trust shall be distributed to the
General Partners and Limited Partners from time ko time, in the
reasconable discretion of the General Partner, in the same proportions as
the amount distributed to such trust by the Partners would otherwise
have been distributed to the General Partner and Limited Partners
pursuvant to this Agreement; or withheld to provide a reasonable reserve
for the unrealized portion of any installment okligations owed te the
Partnership, provided that such withheld amounts shall be distributed to
the General Partner and Limited Partners as soon as practicable.

1z2.10 Termination. Upon, compliance with the foregoing plan of
liquidation and distribution, the General Partner shall file or cause to
be filed a Certificate of Cancellation of the Certificate of Limited
Partnership as well as any and all other documents requlred Lo
effectuate the dissoluticn and termination of the Limited Partnership
and the Limited Partnership thereupon shall be terminated. :

12.1% General Partner Contribution.. Notwithstanding anything in
this Agreement, upon the dissolution and kermination of the Partnership,
the General Partner shall be reguired to make Capital Contributions to
the Partnership equal to the Lessor of (i) the deficits in 1ts Capital
Account cor {ii} the excess of 1.01% of the total Capital Contributions
¢f the Limited Partner over the previous Capital Contributions of the
General Partner.

ARTICLE XIII

PARTNERSHIP STATUS -

Anything in this Agreement to the contrary notwithstanding, it is

expressly Intended that the entity formed hereby be a partnership as

determined by the applicable provisions of the Code, the rules and _

regulations promulgated thereunder, and other laws pertaining thereto,

and thal in every respect all of the Lerms and provisions herecf shall

t all times.be so0 construed and interpreted as Lo give effect to this

Lent In the event that the Internal Revenue Service . of the United

ﬁ; *édé a3 or any governmental authority having Jurisdiction shall in any

way r at any itime determine that any provision or provisidhs of this

grﬁ ents affects the status of this entity, the General Partner shall

amend~9§ modify the terms and provisions of this Agreement to .the extent

M%} essaﬁ? to comply with the rules, regulations and reguirements of the
I

né%gna}%@evenue SBervice of the United S3tates oxr any other government

Cﬁ >
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authority having jurisdiction, in order that the entity formed hereby be
treated as a partnership, be taxable as such, and the Partners hereof
taxable as partners of a partrership; which wmodification or amendment
shall be retroactively applied to the date of this Agreement.

ARTICLE XIV
GE ROV ’ S =

14.1 Notices. Except as otherwise provided herein, any notice,
payment, distribution or other communication which shall be reguired to
be given to any Limited Partner in connection with the business of the
Partnership shall be duly given if delivered personally in writing, or
if sent by mail or telegraph, to the last address furnished by such
Limited Partner. Written notice to the General Paritner or the
Partnership shall be given when actually received at the principal
office of the Partnership.

14.2 survival of Rights. This Agreement shall be binding upon and
inure to the benefit of the Partners and thelr respective heirs,
legatees, legal representatives, successors and assigns.

14.3 Headings. The headings of the Articles and subparagraphs of
this Dhgreement are for convenience only and shall not be desmed part of
the test of this Agresment.

14.4 Agreement in Counterparts. This Agreement, or any amendment
thereto, may be executed in mualtiple counterparts, each of which shall
be deemed an original agreement, and all of which shall constitute one
agreement, by each of the parties hereto on the dates respectively
indicated in the acknowledgements of sald parties, notwithstanding that
all of the parties are not signatories te the original or the same
counterpart, to be effective as of the day and year first abowe written.

For purposes of recording a Certificate of Limited Partnership, a
second signature page and acknowledgement page may be attached. to each
counterpart hereof, and the second signature page and Che
acknowledgement page pertaining thereto may ke detached from the
counterpart, when executed, and attached to another counterparit, which
other counterpart may thereafter be filed as the Certificate of Limited
Partnership.

14.5 Governing Law. This Agreement is enforceable in_accordance
with its terms and shall be gowverned, construsd and enforced according
to the laws of the State of Florida. All Limited Partners consent to

the jurisdiction of state and federal courts in Florida and appoint the
Secretary of State of Florida as agent fox service of process.

Al4.6 Time. Time is of the essence in this Agresment.

L2
B,
< *%: 7 Validity. Should any portion of this Agreement be declared

alifiand unenforceable, then such portion shall be deemed severable .
fﬁ%m'ﬁﬁﬁ Agreement and shall not affect the remainder hereof.
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i4.8 Imendment Except as otherwise provided in this Agreement,
this BAgreement may be amended by a vote of the Genexal Partner and a
Majority Vote of Limited Partners at a meeting called pursuant to this
Agreement .

14.9 Fronouns. All pronouns and any wvariations theréaf shall be
deemed to refer to the masculine, feminine or pneuter, singular or
plural, as the identity of the person or perscons may reguire.

14,18 Right to Rely Upon the BAubthority of the General Partner. The
General Partner shall be authorized to bind the Paritnership by his
signaturs along, which may be a facsimile signature, and persons dealing
with the Partnership may rely upcn the representation of the General
Partner that such General Pariner has the authority to make any
commitment or undertalking on behalf of the Partpnership. “HNo person
dealing with the General Partner shall be reguired to deterxrmine its
authority to make sure gommltment or undertaking, nor to determine its
authority to make sure commibtment cor undertaking, nor to dektermine
whether the General Partner concurs in the commitment or undertaking ox
any other fact oxr cirxcumstance bearing upon the existence of 1its
authority. In addition, no purchase of any property or interest therein
owned by the Partnexship shall be reqguired to determine the sole and
exclusive authority of the General Partner.te sign and deliver on behalf
of the Partnership any instrument of transfer with respect thereto or to
see to the application or distribution of revenues or progeeds pald or
credited in connection therewith, unless such purchases "shall have
received written notice from the Partnership respecting the same.

14.11 Lean Restrictions. B credit who makes a non-recourse lean to
the Partnership must not have, or acguire, at any time as a result of
making the loan, any direct or indirect interest greater than 208% in the
profits, capital or property of the Partnership cother than as a secured
creditorn. .

14.12 Merger. This Agreement contains the entire understanding
among the parties and supersedes any prior understanding and agreements
between them respecting the matters described herein.

14.13 Arbitraticn. _Bny controversy or <¢laim arising out of or
relating to this Agreement or any provision thereon shall be settled by
arbitration at Clearwater, Fleorida, in a manner agreed upon by the
General Partner and any Limited Partners directly affected, or if not
otherwise agresd upon, then in accordance with the rules of the American
Arbitration Association in effect at that time. Judgmeni upon the award

so rendered may be entered in any court having competent Jurisdiction.

therecver. The costs of the arbitration shall be borne equally by the
pﬁ;ties, provided that each party shall pay for and bear the cost of its
&nﬁi experts, evidence and legal counsel unless otherwise agreed in

WriBin
Czﬁ f%iiég
%; “AAM 4 Tayx Matters Partner.
Th
T ff%Z‘-a. Thomas F. Flynn is hereby designated as the Tax Matters

/>Pam%2eﬁj§§f' he Partnership, as provided in regulations pursuant to
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Section 6231 of the Code (the "Tax Matbters Partner"). FKach Partner, by
the execution of this Agreement, consents to such designation of the Tax
Matters Partner and agrees ta execute, certify, acknowledge, deliver,
swaar to, Ffile and recoxrd at the appropriate public offices such
documents as may be necessary oy appropriate to ewvidence such consent.

b. The duties of the Tax Matters Partner may include the
following:

(i) To the exbtent and in the mannery provided by
apprlicable law and regulations, the Tax Matters Partner shall Ffurnish
the name, address, profits, interest and taxpayer identification number
of each Partner to¢ the Becretary of the Treasury or his delegate (the
"Secretary’) .

(i1} To the extent and in the manner provided by
applicable law and regulations, the Tax Mattexrs Partnex shall keep each
Partner informed of the administrative and judiclal proceedings for the
adjustment at the Partnership level of any item required to be taken
into account by a Partner for income tax purposes (such administrative
proceeding being referred to hereinafter as a "Tax Audit"” and such
Judicial proceeding being referred to hereinafter as "Judicial Review").

{iii) If the Tax Matters Partner, on behalf of the
Partnership, receives a notice with respect to the Partnership tax audit
from the Secretary, the Tax Matters Partner shall, within 30 days of
receiving such notice, forward a copy of such notice to the Partners who
hold or held an interest (threough thezir Interests) in the .profits or
losses of the Partnership for the Partnership taxable year to which the
notice relates.

c. The Tax Matters Partner iz hereby authorized, but not
required: -

{k3 To enter inte any settlement agreement with the
Internal Revenue Service or the Secretary with respect Lo any Tax Aundit
or Judicial Review, in which agreement the Tax Matters Partner may
expressly state that such agreement shall bind the othesxr Partners,
except that such agresment shall not bind any Pariner who (within the
time prescribed pursuant £to the Code and Treasury Regulations
thersunder) Files a statement with the Secretary providing that the Tax
Matters Partner shall not have the authority to enter into a settlement
agresment on behalf of such Partner;

(ii) In the event that a notice of a Finzal
administrative adjustment at the Partnership level of any item reguired
to‘;be taken into account by a Partner for tax purpoeses {a "Final
A@Bu@tment") is mailed to the Tax Matbtters Partner, to seek Judicial

C“Re %@ of such Final Adjustment, including the filing <of a petition for
Ereadflgtment with the Tax Court, the District Court of the United states
Qﬁr thewdlstrlct in which the Partnership's principal place of business
c} lsrlocat or the Court of Claims;
S
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{iii) Te intervene in any action brought by any othex
Partner for Judicial Review of a2 Final Adjustment;

{iv)} To file a request for an administrative adjustment
with the Secretary at any Lime and, 1f any part of such request is not
allowed by the Secretary, to file a petition for Judicial Review with
respect Lo such reqguest;

{wr} To enter into an agreement with +the Service to
extend the period for assessing any tax which is attributable to any
item required te be taken into account by a Partner for tax purpocses, or
an item affected by such item; and

{vi} To take any cther action on behzalf of the Partners
or the Parinership in connection with any administrative or Judicial tax
roceeding To the extent permitted by applicable laws or regulations.

d. The Partnership shall indemnify and reimburse the Tax
Matters Partner for all expenses, including legal and accounting fees,
claimg, liabilities, losses and damages incurred in connection with any
Tax Audit or Judicial Review with respect to the tax lizbility of the
Partners. The payment of all such expenses shall be made before any
digtributions are made of Cash BAvailable £for Distribution or any
discretionary reserves are set aside by the General Pariner. Neither
the General Partner, any Affiliate, nor any other person or entity shall
have any obligation te provide funds for such purpose. The faking of
any action and the incurring of any expenses by the Tax Matters Partner
in connectiocn with any such proceeding, except to the extent required by
law, is a matter in the scle discrertion of the Tax Matters Partner, and
the provisions on limitations of 1iability of General Partner and
indemnification set forth in this Agreement shall be fully applicable to
the Tax Matters Partner in its capacity as such.

14.15 Binding Effect. Eacept as otherwise provided in this
Agreement, every covenant, term, and provision of this Agreement shall
be Pbinding upon and inure to the benefit of the Partners and their
respective heirs, legaktees, legal  representatives, successoxrs,
transferees, and assigns. ’ )

14.16 Construction. JEvexry covenankt, term, and provision of this
Agreement shall be construed simply_according te its failr meaning and
not strictly for or against any Partner.

14.17 Severability. Every provision of this Agreement is intended
to be severable. If any term or provision hereof is illegal or invalid
for any reascon whatscever, such illegality or invalidity shall not
afféht the validity or legality of the remainder of this Agreement.

8 Incorporation by Reference. Every exhibit, schedule, and
S%% r appendlx attached Lo this Agreement and referred to herein is
eby 1n§orporated into this 2greement by reference. -

,_

Vé f%,lQ dditional Documents. Each Partner, upcn the reguest of any
Gén Pszﬁer, agreses to perform =311 further . &cts and execute,

EY

W
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acknowledge, and deliver any documents that may be reasconably necessary,
appropriate, or desirable to carry out the provisions of this Agreement.

14.28 Waiver of 2Action Ffox  Partition. Bach of the Partners
irrevocably walves any right that he may have to maintain any action for
partition with respect te any of the Partnership Project.

'14.21 Sole and Absolute Discretion. Except as otherwise provided
in this Agreement, all actions which any General Partner may take and
all determinations which any Beneral Partner may make pursuant to this
Agreement may be taken and made at the sole and absolute discretion of

such General Partner.

14.312 Certificates Representing Units. The Partnership_shall issue
Certificates representing the Units to all Limited Partners. .

ARTICLE XV

ADDITICONAL CAPITAL CONTRIBUTIONS,

FIN . P .-

15.1 The General Partner may permit persons. {including persons who
are corcurrently admitted as Limited Partners, pursuant to the
provisions of this BRgresment} to make additional Capital Contributicns
at such times, through sale of Units or otherwiss, in such amecunts and
form and for such consideration azs the General Partner shall determine.

Contributions to the Partnership’s capital may be made in any of the
fellowing forms: cash, note, ore relinguishment of legal xights or
reduction of Partnership obligations pursuant to notes, debentures,
bonds and other kinds of debt cbligations issued by the Partnexrship.

15.2 ALl Units offered pursuant to this Article XV. shall bhe
initially offersd pro rata teo &all existing Limited Partners in
accordance with their Sharing Ratic. Any Units not purchased by the
existing Limited Partners within thirty (30} days or notice of the right
to purchase the Units may be offered by the General Partner to any
person or entity in its sole discretion.

15.3 The General Partner or his »affiliates, or both, may, in
addition to any of its previous Capital Contributions, makes additional
Contributions in cash to the capital of the Partnership in the manner
specified in this Article, provided such additiconal Contribuitions shall
be regarded as in payment of Limifed Partners' Units and nobt of General
Partner'ts Uniis. In additiocn, the General Partner may purchase those
fractional interests in the Partnexship attributable to the unpaid
obé;gatlons by Limited Partners by paying such obllgatlons and assuming

'y

9§1d>fractlonal interests.
GRS
e - 4 Fracticnal Limited Partnership Units may be issued at the
o g%lefﬁ%%pretion of the General Pariner.

L ,f .
ﬁ%> c .§fﬁ>Con31stent withh the foregeoing, after the expenditure or
,commatmeﬁ of the Original Invested Capital, additional Partnership
\aétlv%gles'/ﬁay be financed by any method which the General Paritner

»
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believes to be appropriate under the circumstances, by borrowing funds,
utilizing Partpership revenues and other accepted methods of financing.

The execution of this certificate by the undersigned General Partners
constitute an affirmation under the penalties of perjury that the facts
stated herein are true.

IN WITHESS WHEREOF, this Certificate of Limited Paftnership has
been sexecuted by the General Partners this 2Z7T day of

l/%d,;fv r 20 03} -
General Parther .

QbR

HVA, LIC .
Thomas F. Flynn, Manager

S 180

Thomas F. Flynn
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ACCEPTANCE COF APPOINTMENT AS REGISTERED AGENT

Having Dbeen named as registered agent for Hawt‘norn@RRH
Ltd., & Florida ZILimited Partnership (the "Partnership™yy ‘- the&"\
foregoing Certificate of Limited Partnership, I, on behz ,Aofé he? (
Partnership, hereby agree to accept service of. pzoces%.r qau_d .{a’\
Partnership and fo comply with any and all Statutes relat:.veb to e

complete and proper performances” of the duties of registered ageﬂt’ @
REGISTERED AGENT- -ffn.,-,«, i)
(.-:w(',‘\ =
".;;v

Sz B

Thomas F. Flynn 7

STATE CF FLORIDR )
COUNTY QF PINELLAS )

BEFORE ME, the undersigned officer, a Notary Public authorized to
administer oaths and to make acknowliedgments in and for the State and
County set forth above, persconally appeared THOMBS ¥, FLYNN, General
Partner of Hawthorne RRH, Ltd., a Florida limited partnership, and as
Atteorney-in-Fact for the Limited Partners known te me and known by me to
be the person who executed the foregeoing PAmended and Restated
Certificate of Limited Partnership, and he acknowledged to me and before
me that he executed the foregoing as General Pariner of szaid
Partnership.

IN WITNESS WHERECFE, I have hersunto set my hand and a}flxed my
offigial seal, in the State and County aforesaid, the 3 day of
m-;u)i ; 20 03 -

Cant. VZJJM

Notary Public

Carol f{&dgcbmdt My Commission Expires:
:Ezpimlm‘élﬁm i/b}/da’
Aiantle Ponding Co., Ine.
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SCEEDULE A
HAWTHORNE RRH, LID.
LIST QOF MEMRERS

General Pariners

HVA, LLC
516 Lakeview Boad, Villa 8
Clearwater, Florxida 33756

Initial Limited Partner

Thomas F. Flynn
516 Lakeview Road, Villa 8
Clearwater, Florida 33756




