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| Clermont RRH, Ltd. Yt g “"’Q
) K
iName of Limited Partnership: must contain a suftis such as "Limiled™, "Ltd.". or "Limited- Fartmership”) 5

-
u?
A
5 516 Lakeview Rd, Unit 8, Clearwater, FL 33756 %‘a}ﬂ
{Business address of Limiled Partrership) =

;  Thomas F. Flynn

(Nﬁme Df Registered Agent for Service of Process)

516 Lakeview Rd. Unit 8, Clearwater, FL 33756

o+,
(Flonda street address for Regastered Agent)
3 {see below)
{Registered Agent must sign here o aceept destgnation as Registered Agentt for Sen g of Process)
p 516 Lakeview Rd. Unit 8, Clearwater, FL 33756
3.
{Mailing Address of the Limited Partnership)
7. The latest date upon which the Limited Panmership is 1o be dissolved is;_December 31, 2050
8. Name(s) of general partner(s): Street address:

16 Lakeview RdA, Unit 8

CAH, LLC Clearwater, FL 33756

N7
000 O
LY

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

17 November 2004

Signed this day of

Signature of all general partners;
%AH, LC ° P y

by: A
General Partner Mana

r Genetral Partner

& Registered Agent

General Partner General Partner

General Partner General Partner



AFFIDAVIT OF CAPITAL CONTRIBUTIONS %5, % <.

FOR FLORIDA LIMITED PARTNERSHIP e ,’g’
.

Clermont RRH, Ltd.

The undersigned constituting all of the general pariers of

a Florida Limited Partnership, certify:

The amount of capital contributions to date of the limited partners is $

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

tolals § 15,500

17 November 2004

Signed this day ol

FURTHER AFFIANT SAYETH NOT.

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

CaAH, ,LLC

b
General Partner MaNager General Partner
General Partner General Partner

General Partaer General Partner
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AGREEMENT OF LIMITED PARTNERSHIP OF . o -1:>
CLERMONT RRH, LITD. gt %
a Florida Limited Partnership s
A‘\J‘/‘ LP
gl

The undersigned General Partner desires to form a 1r@§%gd
partnership pursuant to the Florida revised Uniform Limited Partneré%ip
Act as set forth in Chapter 620 of the Florida Statutes, hereby states
the following:

1. The name of the Partnership is Clermont RRH, Ltd.

2. The address of the office of the Partnership is 516 Lakeview Road,
Vvilla 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 Recad, Villa 8, Clearwater,
Florida 33756.

4, The name and business address of the General Partner 1is as
Follows:

CAH, LLC 516 Lakeview Road, Villa &
Clearwater, Florida 33756

5. The mailing address of the Partnership is 516 Lakeview Road, Villa
8, Clearwater, Florida 33736.

6. The latest date upon which the Partnership shall dissclve is
December 31, 2050.

ARTICLE I

CERTAIN DEFINED TERMS

Az used herein, the following terms shall have the feollowing
meanings:

1.1 "Aet"  shall mean the Florida Revised Uniform Limited
Partnership Act.

1.2 "Affiliate™ or "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 is an officer, partner or trustee, or with respect tc which the
specified person serves in a similar capacity, (¢) any person which,
directly or indirectly, is the beneficial owner of 10% or more of any
class of equity 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 more of any class of equity
securities or in which the specified person has a substantial beneficial
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interest and {d} a spouse or child living in the héﬁsﬁhof% <n?1§}
specified person.

e\»~ s
1.3 "Agreement” shall mean this Certificate and A. @& of
Limited Partnership, as amended from time to time, as t ?ﬁontext
reguires. Words such as "herein," "hereinafter," "hereof, e ereto,

"hereby, " and "hereunder," when used with reference to this Agreement
refer to this Agreement as a whole, unless the context otherwise
regquires.

1.4 "Bankruptcy" with respect to any Person shall mean

a. the institution by such Person of proceedings to be
adjudged as bankrupt or insolvent, or for an order of relief or the

consent by such Person to the institution of hankruptey or 1nsolvency

proceedings against him or 1it, or the filing by such Person
petition or answer or consent seeking reorganization or relief under the

present or any future Federal bankruptcy statute or 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,
liguidator, trustee (or other similar official) of such Person or of all
or of a substantial part of the assets of such Person, or the making by
such Persen 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 reliaf 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 Person a bankrupt or insolvent or
approving as properly filed & petition seeking reorganization,
arrangement, adjustment or 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 relating to
bankruptey, inseclvency, or other relief of debtors, or appointing a
receiver, liquidator, trustee {or other similar efficial) 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 remain unstayed and in effect for
an aggregate of thirty (30} days (whether or not consecutive).

1.5 "Capital Account" means, with respect to any Partner or Unit
Heldexr, the Capital Account maintained for such Person in accordance
with the following provisions:

a. To each Person's Capital Account there shall be credited
such Person's Capital Contributions, such Person's distributive share of
Profits, and any items in the nature of income or gain that are
specially allocated pursuant to BArticle V hereof, and the amount of any
Partnership liabilities that are assumed by such Person or that are
secured by any Partnership property distributed to such Person.

b. To each Person's Capital Account there shall be debited
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the amount of cash and the Gross Asset Value of any Partnershgﬁgpro rty-
distributed to such Person pursuant to any provision of this rgemeg;, 4{\
such Person's distributive share of Losses, and any items in € 2, natis *1:>
of expenses or losses that are specifically allocated purs t, é;
Article V hereof, and the amount of any liabilities of such Persdﬁqfhatﬁ
are assumed by the Partnership or that are secured by any proﬁggfy %5
A

contributed by such Person to the Partnership. e
<

In the event any interest in the Partnership is transferred'gn
accordance with the terms of this Agreement, the Transferee shall
succeed to the Capital BAccount of the Transferor to the extent it
relates to the transferred interest.

In the event the Gross Asset Values of Partnership assets arg

! hereto, the Capital Accounts of all Partners an

adjusted pursuant L ' eflect the
Ligited Partners shall be adJUSted SlmUltaneOule to :

. . L) !
aggregate net adjustment as if the Partnership recogniZEd gain or ]_OSS
equal to the amount of such aggregate net adjustment.

The foregolng 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 "Capital Contributicn" of a Partner shall mean the amount of
cash (excluding any amounts due under Limited Partner Notes) contributed

by such Partner to the Limited Partnership pursuant to Article IIX
hereof.

1.7 "Cash Flow” in any fiscal year shall mean the net income in
such period from operations of the Limited Partnership determined in
accordance with Federal income tax principles consistently applied (not
including Sale Proceeds or Refinancing Proceeds) plus:

a. depreciation;
b.  amortization of capitalized costs;

¢. 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 "f" below, if distributable;

minus the following:

e. principal payments on all secured and unsecured
borrowing of the Limited Partnership, including but not limited teo
principal payments on the Mortgage Loan and Optional Loans and any other
indebtedness of the Limited Partnership;

£f. the amount of cash set aside for working capital,
propernty replacement reserves and any other reserves reasonably deemed
necessary by the General Partner or reguired by the FmHA;
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G. any other cash expenditures or escro yﬁb o
distributions or payments to Parthners) which have not been d ugte ,6
determining the net income of the Limited Partnership and wh1ch<&ere 37

funded by borrowing; I d
mu" U:
h. application of excess rental receipts as and if reqﬁgzéd
by FmHA; and 'V

i. any amounts which may not be distributed to Partners
pursuant to statutes or FmHA rules and regulations.

1.8 "Closing Date™ shall mean such time as the General Partner
shall have accepted subscriptions for six (6) Units.

1.8 "Cocde"™ shall mean the United States Internal Revenue Code of
1986, the Regulations promulgated thereunder and any corresponding
provisions of subsequent law.

1.10 "Completicen of Construction” shall mean the completion, to
the satisfaction of the General Partner, of the construction of all
apartment units which comprise the Project and the receipt from
governmental agencies having jurisdiction owver the Project, of such
permits and approvals as are necessary to allow the occcupancy of the
Complex.

1.11 “Complex" shall refer to the Partnership's proposed apartment
complex in Clermont, Florida.

1.12 "Depreciation"™ means, for each fiscal year or other perioed,
an amount egqual teo the depreciation, amecrtization, or other cost
recovery deduction allowable with respect to an asset for such year or
other period, except that 1f the Gross Asset Value of an asset differs
frem its adjusted basis for federal income tax purpoeses at the beginning
of such year or other period, Depreciation shall be an amount which
bears the same ratio to such beginning Gross Asset Value as the federal
income tax depreciation, amortization, or other cost recovery deduction
for such year or other period bears to such beginning adjusted tax
basis.

1.13 "Distribution™ =shall mean any funds distributed to the
Partners pursuant to this Agreement.

1.14 "Event of Default"™ shall mean, with respect to any promissory
note executed by a Limited Partner, {a) the failure of a Limited Partner
to make payment when due of any installment of money as evidenced by the
Limited Partner Note: (k) an act of bankruptcy on the part of such
Limited Partner; or (c) the attachment 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 sixty (60) days.

1.15 "FmHA" shall mean the United States Department
of Agriculture - Rural Development (U.S.D.A. - R.D.)



and /or Rural Housing Services (RHS).” Ky
B G
1.16 "FmHA Mortgage Loan” shall mean a loan from FmHAF%tb“ thet

Partnership tec finance the Projeckt, which loan shall be evidenceq? ; aup

promissory note payable by the Partnership to FmHA and secured ﬁb
mertgage on the Project in favor of FmHA.

1.17 "General Partner" shall mean CAH, LLC or any Person or
Persons who or which, at the time of reference Lthereste, have been
admitted as a successor to the interest of the General Partner or as an
additiconal General Partner.

1.18 "Gross Asset Value" means, with respect to any asset, the
asset's adjusted basis for federal income tax purposes, except as

follows:

a. The initial Gross Asset Value of any asset contributed
by a Partner to the Partnership shall be the gross fair market value of
such asset, as determined by the contributing Partner and the

Partnership;

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

acguisition of an additional interest in the Partnership {other than
pursuant to Article IV hereof) by any new or existing Partner in
exchange for more than 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 simultaneous distributions of undivided interests in the
distributed property in proportion to their interests in  the
Partnership; and (¢) the termination of the Partnership for Ffederal
income tax purposes pursuant to Code Section 708 (b) (1) (B); and

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

1.12 "Initial Limited Partner"” shall mean the initial limited
partner hereinabove referred to who has made a Capital Contribution of
$100 to the Limited Partnership.

1.20 "Letter" shall mean that certain Investment Letter to
Prospective Investors from the General Partner.

1.21 "Limited Partner" shall mean any Perscon who 1is a Limited
Partner at the time of reference thereto, including a Substituted
Limited Partner. "Limited Partners"™ shall refer to all Limited Partners
at the time of reference thereto.

1.22 "Limited Partner Note" shall mean each Limited Partner's non-
interest bearing, full recourse promissory note delivered to the Limited
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Partrnership by a Limited Partner in partial payment for a( X '_t_:tjegnpal"ﬂ\
. . < 4
Unit or one oxr more Units purchased. Ve ) {Z)
S -
e =

1.23 "Limited Partnership" shall mean the limited part@dishipy

formed pursuant to this Certificate and Agreement of Limited Partn _%;pgé
as sald limited partnership may from time to time be constituted. Qbik
()

1.24 "Majority Vote” shall mean the affirmative vote or written
consent of Limited Partners then owning of record more than fifty
percent (50%) of the outstanding Units of the Partnership.

1.25 "Management Fee" shall mean the fee payable to the Managing
Agent as set forth in Section 5.2 hereof and more fully described in the

Letter.

1.26 "Managing Agent" shall mean Flynn Management Corporation, a
Florida corperation and an Affiliate of the General Partner, or a
successor thereto, which will enter into the Management Agreement with
the Limited Partnership.

1.27 "™anaging General Partner” shall mean C&H, LLC, a Florida
Limited Liability Company.

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

1.28 ™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 lncome

tax principles consistently applied (not including Sale Proceeds O
Refinancing Proceeds), reduced by

a. depreciation;

b. amortization of capitalired costs;

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

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

increased by the following:
e. principal payments on all loans, including but net
limited to the Mortgage Loan and Optional Loans and any other

indebtedness of the Limited Partnership;

f. the amount of cash set aside for working capital,
property replacement reserves and any other reserves; and
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g. any other cash expenditures or escr&%§ afbepm
distributions or payments to Partners, and escrows 5%‘ leé%
Partnership funds for property taxes taken into account in comp ing
loss), which have not been included in determining the net lossxqﬁ tHEp

Limited Partnership and which were not funded by borrowing. ﬁ%;ak
7
<
1.31 "Non-deductible Expenditures"” shall mean all items of Lim¥Pted
Partnership expenditure described 1in Code Section 705({a){2)(B) or

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

1.32 "Offering"” shall mean the offer by the Limited Partnership to
sell the Units subject to the terms and conditions set forth herein.

1.33 "Optional Leoans" shall mean the opticnal loans referred to in
Section 5.11 hereof.

1.34 "Original 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 te any Person with
respect to any assigmnment of one or more Units or any interest therein

~or to any substitution of a Limited Partner.

1.35 "Partner"™ shall mean the General Partner, Initial Limited
Partner or any Limited Partner and "Partners" collectively refers to the
General Partner, Initial Limited 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,
successors and assigns thereof, where the context so admits.

1.37 "Project"™ shall mean the Complex together with the Property,
and all other improvements existing or to be constructed thereon by the

Partnership.

1.38 "Property" shall mean the replacement, increase,
consolidation, modification or extension, etc. of any indebtedness,

including the Mortgage Leoan.

1.39 "Refinancing" shall mean the replacement, increase,
consolidation, modification or extension, etc. of any indebtedness,

including the Mortgage Loan.

1.40 "Refinanging 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 1liabilities and the amounts thereof
which, in the sole discretion of the General Partner, are set aside fox
working capital, property replacement reserves and any other reserves
reasonably deemed necessary by the Generzl Partner.
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1.41 "3ale"™ shall mean a sale, c¢ondemnation, volu r Jar
involuntary conversion, insured casualty or other disposition{kﬁ;_tﬁé
Project or any portion therecf. <;f3‘ 4i;
O

1.42 "Sale Proceeds" shall mean the proceeds from any Sale agied
deducting (a) expenses incurred in connection with the receipt “r
collection thereof, including, but not limited <to, any Dbrokerage
commissions due toe the General Partner as more fully described in the
Letter, (b} in the case of a condemnation, wvoluntary or inveluntary
conversion and insured casualty, such portion thereof as is required to
repalr, restore or replace the Prcject or any pertion thereof, (c) all
ameunts which are applied in reduction of Limited Partnership
liabilities and (d} all amounts which, in the sole discretion of the
General Partner, set aside for working capital, property replacement
regserves and any other reserves reasonably deemed necessary by the
General Partner.

1.43 "sharing Ratio” of any Limited Partner shall mean such
Partner’s Units to the total Units of all Limjted Partners.

1.44 "gubstituted Limited Partner" shall mean any person admitted
to the Limited Partnership as a Limited Partner pursuant to the
provisions of Section 8.7 hereof.

1.45 "gyndication Expenses” means all espenditures classified as

syndication expenses pursuant to Treasury Regulation Section 1.709-2(b}.

' count under this Rgreement
ndicati E g Shall be taken lnto dc Lo
aiygie iiig tiggn%iuld be taken into account under the PartDQIShlp s

method of accounting if they were deductible expenses.

1.46 "Treasury Regulaticons”™ means the Income Tax Regulations
promulgated under the Code, as such regulations may be amended from time
to time (including corresponding provisions of succeeding regulations).

1,47 "Unit" shall mean & 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 ithe Limited Partner HNote. "Units"” shall mean
more than one unit.

ARTICLE IT
CONTINUATION,; 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 ceonduct its business and promote its purposes under
the firm name and style Clermont RRH, Ltd. or such other name or names
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as the General Partner hereinafter from time to time may 9%i%§t.l§ he'.
Limited Partnership's principal office for the transaction o¥ Blusif@ss i}
shall be maintained at 516 Lakeview Road, Villa 8, clearwater,d?lorlﬁ%'
33756, or such other place or places within or outside the Staig
Florida as the General Partner hereinafter may select.

2.3 Purposes. Except as okherwise expressly provided herein,
purposes of the Limited Partnership shall be to acquire, operate, arfd
otherwise deal with the Project, to own or lease such other realty,
personalty and/or fixtures as reasonably may be related to the ownership
or operation of the Project, and to conduct such other business
activities and operations as are consistent with and reascnably related
to the foregoing purposes, and in connection therewith, to enter into
contracts and leases, to borrow money necessary for the Limited
Partnership's business, to pledge, mortgage or otherwise encumber all or
any part of the Limited Partnership's assets.

2.4 Term. The term of the Limited Partnership shall commence as
of the date the original Certificate and BAgreement of Limited
Partnership were filed with the Secretary of State of Florida, and shall
continue and extend to and including December 31, 2043, or until such
earlier date as the Limited Partnership shall be dissolved and
terminated pursuvant to the laws of the State of Florida or Article XIT

hereof.

ARTICIE ITT

PARTNERS AND CAPITAL

3.1 General Partner's and Initial Limited Partner's Capital
Contributions. The General Partner has contributed 5300 and the Initial
Limited Partner has contributed $100 in cash to the capital of the
Limited Partnership.

3.2 Limited Partners' Capital Contributions. The Limited
Partnership intends to sell and issue six (6) Units, and to admit as
Limited Partners the Persons who pay for such Units in accordance with
the Letter. The General Partner 1s hereby authorized to raise capital
for the Limited Partnership by offering and selling six (6) Units to
gualified offerees.

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

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

General Partner shall be deemed to be Limited Partners as of the Closing
Date and reflected on the books of the Limited Partnership as promptly
as possible thereafter. Each Limited Partner, by his or its execution
of this Agreement, hereby grants the Limited Partnership a security
interest in his or its Units and shall assign the Certificate
representing his interest in the Partnership to evidence the granting of
such security interest.
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3.3 Default by a Limited Partner. Upon 52 ﬁ;:enﬁp ofﬁqgjﬁvent of
Default, the Partnership may, in addition to any e;Are ie¥ to which

it may be entitled, collect interest, Irom the g o lefault, at
eighteen percent (18%) per annum or the maximum legaléiaﬁf, withchever is
less, on the unpaid principal amount of the Limited =) r“Note, and
invoke any or all of the following provisions: 4%9

7

a. Suspension of Benefits. To the extent permitted by law,
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 Note, to receive any allocation of Profit
or Loss or any Distribution while he remains in default. If any
allocation of Profit or ILoss is made during a period of default, the
share of such allocation tc which the defaulting Limited Partner is no
longer entitled shall, to the extent permitted by law, be reallocated
among the remaining Partners. If any Distribution 1is 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 installment as to which such Partner is in default.

b. Collection. The General Partner may take any action
which he may deem necessary or appropriate for the collection from the

defaulting Limited Partner of any installment due, 1n which case they

shall bke entitled to colleact attorneys? feez and all costs of
collection.

c. Sale of Interest in the Partnership. The General
Partner may, upon ten {10} days' written notice to the defaulting
Limited Partner, sell any part or all of the defaulting Limited
Partner's interest in the Partnership at public or prCaHte sale (subject
to applicable federal and state securities laws), at such price, for
cash or on credit, as the General Partner may determine. The
Partnership or any Partner {except the defaulting Limited Partner) shall
have the right to purchase any part or all of such Partnership interest.
The net proceeds from such sale shall be applied to the payment of all
obligations to the Partnership of the defaulting Limited Partner shall
be liable for any deficiency, or be entitled to any surplus remaining
after such application of the proceeds. Each Limited Partner hereby
irrevocably constitutes and appoints the General Partner as his true and
lawful attorney-in-fact with full power of substitution to 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 (c¢) and to
execute such documents as may be necessary or desirable to effectuate
such transfer.

d. Sale of Additional Units in the Partnership.
Notwithstanding any other provision of this BAgreement, the General
Partner may sell additional Unit or Units in the Partnership subject to
applicable federal and state securities laws at such price, for cash or
on credit, as the General Partner, in his sole discretion, may determine
in order to obtain funds necessary due to a Limited Partner's default 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 Ratio, to the person

10



whe purchases the Unit. Such allocation may be in whole or ingpart.., In
addition, the General Partner shall have the right ¢n &g cé’ﬁ%ﬁe
defaulting Limited Partner's interest 1in the Partneg }})é@y e
percentage of relating to his defaulted payment and la%;bcate SQEQK

interest to the nsw Limited Partner who purchases a Unltﬁgﬁgsdﬁht
this Section. D §:>
"’?\‘\- L *
LR
3.4 Terms of Offering. Except as otherwise provide?}q;p “the
Agreement, the General Partner shall have sole and complete d tIdn

in determining the terms and conditions of the Cffering ard  is
authorized and directed to do all things which he deems to be necdsary,
convenient, appropriate or advisable in connection therewith, including
but not limited to, the execution and performance of agreements with
such persons concerning the marketing of the Units on such basis and
upon such terms as the General Partner shall determine.

3.5 Withdrawal of Initial Limited Partner. Upon the admission of
the Limited Partners to the Limited Partnership, the Limited Partnership
shall return te¢ the Initial Limited Partner his Capital Contribution,
the Initial Limited Partner shall withdraw from the Limited Partnership
and the interest of the Initial Limited Partner in the Limited
Partnership shall thersupon terminate.

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

3.7 No wWithdrawal from Capital Accounts. Except as otherwilse
expressly provided herein, no Partner shall be permitted to make any
withdrawals from his or its Capital RAccount.

3.8 DNo Interest on Capital Contributions. No Partner shall
receive any interest, salary, or draw with respect to his Capital
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.

3.9 Return of Capital Contribution. Notwithstanding the
provisions of Section 3.2, if FmHA does not approve cne or more of the
Limited Partners:

a. The General Partner shall so notify all Partners, and
the Partnership shall return to each disapproved Limited Partner 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;

b. The General Partner shall, upon thirty (30) days written
notice rom 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 MNote ceonstituting such Limited Parinex's
Criginal Capital Contribution, less the amount of any prior
Distributions to such Partner; and

11
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¢c. The General Partner shall have the right, upon -getice~to
each Limited Partner given within thirty (30} days of such disgﬁggrogal
or such date as the case may be, to return to all Limited Partq&%ﬁ e
money and outstanding Limited Partner Notes constituting such Bimited
Partner's Original Capital Contribution, less the amount of any prior

Distributions to such Partner.

If any Limited Partner's Capital Contribution is returned pursuant
to this Section 3.9, the Certificate shall, with such Limited Partner's
cooperation, be amended as scon as practicable thereafiter to effect 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.

Except as provided in this Section 3.9, ne Limited Partner shall
be entitled to a withdrawal or to a return of any portion of his Capital
Contribution prior to the dissolution of the Partnership.

3.10 Status of Partnership after FmHA Mortgage Loan. So long as
the Partnership has a loan made or insured by the United State of
america acting through the Farmers Home Administration, hereinafter
called "the Government," 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 permit wvoluntary dissolubtion 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.

ARTICLE IV

SPECIAL POWER OF ATTORNEY

4.1 Appointment ¢f General Partner. 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:

a. This Agreement and any Amended Certificate of Limited
Partnership as may be reguired or permitted pursuant to the 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 dissoluticn as provided in this Agreement;

c. All such other instruments, documents and certificates
which may from time to time be reguired or permitted by the laws of any
state, the United States of America, or any political subdivision or
agency thereof, to effectuate, implement, continue and defend the wvalid

12



G N
., e

S 4
and subsisting existence, rights and property of the Limite&%ﬁgxtﬁééshiﬁi\
as a limited partnership and its power to carry out its purpﬁﬁés_asﬁget{:j
forth in this Agreement; and 3?&{@ -
AL, P
d. ALl documents or agreements reguired or otﬁg@yise’
necessary in connection with the treatment of the Units of a Defaﬁ%ﬁing
Limited Partner under Section 3.3 of this BAgreement and make¥all

payments in connection therewith.

4.2 Terms of Grant. The foregoing 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 actlons 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 the whole or any
part of his or its interest in and to the Limited Partnership, its

capital, profits or losses hereunder; and

c. May be exercised by the General Partner on behalf of

each TLimited Partner by a facsimile signature of the Gensral Partner oOf
by lLstlpg all of the Limited Partners executing any instrument with a
zingle signature of the General Partner, as attorney—-in-fact for all of
them.

4.3 Separate Form. Bach Limited Partner hereby agrees to
execute, acknowledge and deliver to the General Partner, promptly upon
request therefore by the General Partner, a power of attorney in
recordable form satisfactory to the General Partner evidencing the
foregeoing appointment.

ARTICLE V

MANAGFMENT: RIGHTS OF GENERAT, AND
LIMITED PARTNERS: FEES AND EXPENSESD

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

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

i3
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b, To hold and dispose of the Project as we ms peﬁéonal Z}

property connected therewith in furtherance of the developr?(gnt of%;
Project and the business of the Limited Partnership, 1nc11.1d1r‘1’q, bBut nat

limited to making appllcatlons for rezeoning or obkjections to rezoanq,ng qﬁ
other property, and commencing, defending and/or settling lit yaoﬁ

regarding the Limited Partnership, the Project or any aspect there
v

c. To adjust, compremise, settle or refer to arbitration
any claim in favor o¢f or against the Limited Partnership, and to
institute, prosecute and defend any legal action or proceeding or 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 ILimited
Partnership, whether or not such agreements shall ke 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, leans, including the Mortgage Loan for the
Limited Partnership's purposes and to issue, accept, endorse and execute
promissory notes, bonds or other evidences of indebtedness and, as
security therefor, to mortgage, pledge, grant security interests in, or
otherwise encumber its assets, including, but not limited to, the
Project; to obtain replacements of any mortgage or mortgages and to pre-
pay, 1in whole or in part, refinance, recast, increase, modify,
consolidate or extend any obligation affecting the Limited Partnership;

f. To acquire and enter inte any contract of insurance
necessary or proper for the protection of the Limited Partnership, the
conservation of the Project or any olther purpose proper and beneficial
to the Limited Partnership;

g. To retain or employ and coordinate the services of all
employees, supervisors, accounhtants, attorneys, contracters and other
persons or entities necessary or appropriate to carry out the business
and purposes of the Limited Partnership, whether or not affiliated with
the General Partner;

h. To perform other obligatiocns 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 not be commingled with the funds of any other person;

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

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

14
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1. To execute, acknowledge and deliver any éhd; aﬂ;

instruments necessary or desirable in effectuating the foregoing: fénq ,1
/“u

m. Do any and all acts necessary or desirable to quak‘%g
the complex and/or Project for the benefits of Section 515 of '%b
Housing Act of 1949, as amended, and maintain such qualification, of a 7
to the extend that the General Partner deems it desirable to obtain or
maintain such qualification.

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 between the
Partnership, the General Partner and his Affiliates entered into
pursuant tc the terms thereof and hereof.

5.3 Reimburgement for Limited Partnership ExXpenses. The
Partnership shall bear all expenditures incident to its formation. The
Partnership shall reimburse the Genergl 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 who represent the General Partner in
connection with the review, negotiation and preparation of this
Agreement, as well as any costs incurred by the General Partner in
connection with the creation and development of the Partnership prior to
execution herecf, 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 reasonably paid or incurred by it in connection with the

discharge of 1its obligations under this Agreement or otherwise
reasonably paid or incurred by it on behalf of the Limited Partnership.

5.4 Restrictions. Notwithstanding the grant of authorily Lo the
General Partner under Section 5.1 hereof, without the prior Majority
Vote of Limited Partners, the General Partner shall not:

2. Do any act in contravention of this Agreement;

b. Employ, 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 would
circumvent such prohibitions and any other prohibitions or restrictions
contained herein with respect to the Partnership's dealings with the
General Partner or his Affiliates.

5.5 Limitation of Time and Liability of the General Partner. The
General Partner shall not be required to devote all of his time or
business efforts to the affairs of the Partnership, but shall devote sc¢
much of its time and attention to the Partnership as is reascnably

i5s
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necessary and advisable to manage the affairs of the Partne 1 tel,

best advantage of the Partnership. The General Partner shadl no ,be
liable to the Limited Partners because any taxing authorltles gigallQQ
or adjust any deductions or credits in the Partnership or P qﬁﬁgr EJ
income tax returns, nor shall the General Partner have any pe nal
liability for the repayment of Capital Contributions of the Lin¥ted

Partners.

5.6 Non-Exclusiwvity. Any Partner, whether General or Limited,
may engage in or possess an interest in other business venturas of every
nature and description, independently or with others, including, but not
limited to, the ownership, financing, operation, management,
syndication, brokerage and development of other real property, and
neither the Limited Partnership nor any Partners thereof shall have any
right by wirtue 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 or any Affiliate
therecf, as the case may be, 1s employed by, or is directly or
indirectly interested in or connected with, any Person with which the
Limited Partnership transacts business shall not prohibit the General
Partner from dealing with such Perszon, and neither the ILimited
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 Partner shall not be obligated to present any particular
investment opportunity te the Limited Partnership even if such
opportunity is of a character which, if 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 te others any such particular investment
opportunity.

5.7 No Liability and Indemnity. The General Partner shall not be
liable, responsible or accountable to the Limited Partnership or any
Partner for any act or omission performed or omitted pursuant to the
authority granted to it hereunder or by law, or fer a loss resulting
from any mistake or error in Jjudgment on its part or from the
negligence, dishonesty, fraud or bad faith of any employee, broker or
other agent of the Limited Partnership, provided that such act or
omission, such mistake cr 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 Partner may consult with
legal counsel and any action taken or omitted in good faith in reliance
upon and in accordance with the opinion or advice of such counsel shall
be Full protecticn 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 loss, 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 from
the fraud, willful malfeasance or gross negligence of the General
Partner, nor shall the Limited Partners be required to make any Capital
Contribution therefore to the Limited Partnership other than those

lé



referred to in Section 3.2 hereof.
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The Partnership shall not incur cost of the port?gf}i dﬁi)any
insurance which insures any party against any liability as t q%ﬁich‘such
party is herein prohibited from being indemnified. izf

5.8 Reliance by Third Parties. Third parties dealing with the
Limited Partnership may rely conclusively upon the power and authority
of the General Partner to act as set forth herein and shall not be
required to inquire 1into or ascertain the authority of the General

Partner s¢ to act.

5.9 General Authority. Fxcept as otherwise provided in this
Agreement and by the Act, the General Partner shall have all the rights
and 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 Opticnal Loans. Any Partner may, but is not required to,,
make voluntary loans to the Limited Partnership. Such loans shall bear
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, exercisable by written notice to all Partners, to
remove the General Partner 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
lcan agreement, promisscry note, mortgage, security agreement or other
instrument evidencing Partnership indebtedness. For purposes of this
provision, ''good cause" shall be limited to any action taken with
respect to the management or coperations of the Partnership constituting
malfeasance or willful misconduct of the General Partner and which
results in (i) a material wviolation of this Agreement; or (ii) a
material financial loss to the Partnership, 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 Partnership 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 XII and subject to the rights of the Limited
Partners to appoint a successor General Partner under Section 12.2.

c. The General Partner removed from the Partnership
pursuant to paragraph (a) of this Section 5.11 shall retain his
interest, if any, in the Partnership's Profits and Losses, Cash Flow,
Sale Proceeds, Refinancing Proceeds, and any other allocations, payments
or distributions hereunder to which he was entitled as the General
Partner, and from and after the effective date of the removal, shall be
a Limited Partner of the Partnership without woting rights. For all
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purpcses of this Agreement, the General Partner so remdﬁeﬁb sﬁ%il ﬁg
deemed to have involuntarily withdrawn from the Partneré@iﬁa aéb thq{k
General Partner effective as of the date of such removal, shaﬁ}?becqmp a's
Limited Partner of the Partnership, and such withdrawal shal#gnotﬁbe
deemed to have occurred in violation of this Agreement. o 7
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5.12 No_ BAssessment. No Limited Partner shall be subgect-@@?an
assessment. 4;

5.13 Limited Liability. Performance of one or more of the acts

described in this Article V hereof shall not in any way cause any
Limited Partner to be deemed a General Partner or impose any personal
liability on any Limited Partner. No¢ Limited Partner or, in appropriate
cases, former Limited Partner shall be 1liable 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 amount
which has been returned to him and with respect to 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 be distributed to the Limiteld Partners
hall he available to creditors to satisfy the debts and obligaiions of

the Partnership until the time of actual distribution.

A}l repaymaents of returns of capital made pursuant to this Article
by Limited Partners shall ke 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 required
under this Article shall subject the defaulting perscen to payment of
interest on the amount due from him from the date of the General
Partner's notice requiring such payment, at the highest lawful rate
allowed by law plus the costs and expenses, including reasonable
attorney's fees, of collections.

The Capital Contributions of the Limited Partners shall be
available 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 wvote upon any
matters as to which the Limited Partners are authorized to take action
under this Agreement may be called at any time by the General Partner or
by one or more Limited Partners holding ten percent (10%) or more of the
outstanding Units at a time and place convenient by delivering written
notice, either in person or by registered mail, to the Limited Partners
entitled to vote at such meeting to the effect that a meeting will be
held at a designated time and place, fixed by the General Partner,
convenient to the Limited Partners. However, upon receipt of a written
reguest either in person or by certified mail stating the purpose(s) of
the meeting the General Partner shall provide all Limited Partners
within ten days after receipt of said request, written notice {either in
person or by certified mail) of a meeting and the purpose of such
meeting to be held on a date not less than fifteen nor more than sixzty
days after receipt of said reguest and place convenient to Limited
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Partners. BAll expenses of the meeting and notification g;l-ﬁe b&rne
by the Partnership. e

Ib. Limited Partners shall be entitled to one (fﬁﬁ?oé: for
each Unit held. Limited Partners present in person or by proxﬁ} holding
in excess of fifty percent (50%) of the Units, shall constitute a gquorum
at any meeting. Attendance by a Limited Partner at any meeting and his
voting in person shall revoke any written proxy submitted with respect
to any action proposed to be taken at such meeting. Any matters as to
which the Limited Partners are authorized to take action under this
Agreement or under the law may be acted upon by the Limited Partners
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 Partners are
signed by Limited Partners who hold the number of Units required 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
Limited Partners having a majority of the voting power of the Limited
Partners entitled to vote. All Partners shall be bound by actions taken
in accordance with the provisions of this Agreement at such meetings.

c. The General Partner shall be responsible for enacting
all needed rules of order for conducting all meetings and shall keep, or
cause to be kept, at the expense of the Partnership, an accurate record
of all matters discussed and action taken at all meetings or 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 reasonable times.

5.15 Amendments.

a. This BAgreement may be amended by the General Partner
without any additicnal consent of the Limited Partners whenever:

(i) There is a change in the name of the Partnership or
the amount or character of the contribution of any Partner (including
withdrawal or reduction) pursuant to this Agreement;

(iiy A ©Pesrson is admitted as a Substitute Limited
Partner;

(111) There 1s an ambiguous, false, or erroneous
statement in the Agreement, provided the amendment does not materially

adversely affect the interests of the Limited Partners, and the
Partnership has obtained an opinion of its counsel to that effect;

(iv) BAn Amendment is reguired because of a Jjudicial
decision;

(v) In the opinion of the Auditor or counsel to the
Partnership, it is necessary or appropriate to add, correct, modify or
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supplement any provision herecf to satisfy a reguirement éﬁathe§gode
under Section 704 and amendment does not reduce the obligati&ﬁ%.o the'
General Partner; L b4
e
DA
(vi) The amendment is required to correct o?qﬁou&?
. o
errors; 0%
e

{vii) The amendment adds to the representations, duéﬁes
or obligations of the General Partner or surrenders any right or power
granted to the General Partner herein for the benefit of the Limited
Partners; or

(viii) The amendment changes any provision raguired to be
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 is deemed by such commissioner, agency, or
official to be for the benefit or protection of Limited Partners.

The General Partner will be fully authorized to act pursuant
to 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 Majority Vote

of Limited Partners. No amendment will be made under this Section 5.15
which would adverasely affect kthe Federal income tax treatment described
te the Limited Partners in the Tax Opinion to be delivered to the
Partnership or in effect convert a Limited Partner into a General

Partner or otherwise increase or extend the financial obligations or

liability of the Limited Partners or change the aggregate percentage to
the General Partner and the Limited Partners as a group of the
allocation of Taxable Income or Tax Loss and Distribution of Cash Flow,
Sale Proceeds or Refinancing Proceedings, from that disclosed 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 all of the
Partners consent thereto.

5.18 No Third Party Rights. The right of the Partnership to
require any additional contributions or loans 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 toc this Agreement, including, but 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 or
encurbrance 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 at any time and from time to time without the approval or
consent of such cother perscn.
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6.1 Development and Marketing. The General Partner héggpy o
specifically authorized to enter into a Management Agreement whié%y@hal
incorporate such terms and conditions as are more fully set forth ¥h the

Letter.

[l ]

6.2 Funds for Development. The funds for the development of the
Project shall be provided by the Limited Partnershnip from the proceeds
of the Offering plus the Mortgage TLoan.

ARTICLE VIT
RIGHTS OF LIMITED PARTHNERS; ILIMITED LIABITITY
7.1 Neo 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 autherity to act for
or bind the Limited Partnership, sald powers being wvested solely and
exclusively in the General Partner. Except as otherwise expressly
provided herein, the Limited Partners shall have only those rights
granted to limited partners pursuant to the Act.

7.2 Limited Liability. No Limited Partner shall be liabkle for
the debts, liabilities, losses, contracts or any other obligations of
the Limited Partnership. A Limited Partner shall be liable only to make
his or its Capital Contribution and shall not be required to lend any
funds to the Limited Partnership ox, after his or its Capital
Contribution shall have been paid, to make any further Capital
Contribution to the Limited Partnership:; provided, however, that a
Limited Partner shall be required to return all or any portion of his
Capital Contribution previously distributed to him as required pursuant
to the provisions of the FPlorida Revised Unifeorm Limited Partnership
Act. The General Partner shall have no personal liability for the
repayment of the Capital Contribution of any Limited Partner.

7.3 Restrictions on ILimited Partners. No Limited Partner shall
have the right or power to:

a, Withdraw or reduce his or its Capital Contribution to
the Limited Partnership;

b. Cause the termination and dissolution of the Limited
Partnership by court de¢ree or otherwise;

c. Have priority over any other Limited Partner either as
to the return of Capital Contributions or as to Distributions. Other

than upon the termiration and digsolution of the Limited Parfnership as

provided by this Agreement, there has been no time agreed upon when the
Capital Contribution of each Limited Partner may be returned; or
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ARTICLE VIII ?%;“
.7

TRANSEFER QF P Ir TERESTS

8.1 Withdrawal of Partners. Except as otherwise provided herein
or by the laws of the State of Florida, no Partner may resign, withdraw
or retire wvoluntarily from the Limited Parthership or sell, transfer,
assign or otherwise dispose of his or its interest in the Limited
Partnership.

8.2 Transfers by General Partner. Except as otherwise provided
herein, the General Partner ghall have the right to sell, assign,
pledge, transfer, hypothecate or otherwise dispose of all or any part of
its interests in and- to the Limited Partnership, 1its capital, profits
and losses, without the prior written consent of the Limited Partners.

8.3 Transfers by Limited Partners. Bach Limited Partner shall
not, sell, assign, transfer, pledge, hypothecate, grant a security
interest in, encumber or in any other manner dispose of all or any part
of his or its interest 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 Parther's
interest that the transferee intends to held such interest for
investment purposes, and (c¢) an opinion of his or its counsel, in form

and substance reasonably acceptable to the General Partner, to the
effect that such transfer shall not (1) violate or cause the Limited

Partnership or the Gereral Partmer to violate any applicable Federal,

State or local securities law, regqulation 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, regulation
or interpretive ruling. In the event that any Limited Partner at any

time 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 capital, profits and
leosses, or any part thereof, in wvioclation of the provisions of this
hgreement, the other Partners or any one of them, shall in addition to
all other rights and remedies which they may have in law, in equity or
under the provisions of this Agreement, be entitled to a decree or order
restraining and enjoining such attempted sale, assignment, transfer,
pledge, hypothecation, mortgadge, encumbrance or other disposition, and
the offending Partner shall not plead in defense thereto that there
would be an adequate 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 vioclation of the provisions

of this Agreement shall be woid ab initio. Further, no Limited Partner
may sell, assign, transfer, pledge, hypothecate, grant a security
interest (except with respect to the security interest granted by the

Limited Partner tc the Partnership to secure his obligation under the
Limited Partner Note) in, encumber or in any other manner dispose of all
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profits or losses except by delivery of the Certificate repré%ﬁpgingﬂ s
interest in the Partnership as specified in Section 14.22. Fuﬁgbgg, the
Units may not be "publicly traded" as the term is defined in the Revenus
Act of 1987. Con <
L

(?)
8.4 Withdrawal, Dissolution or Bankruptcey of the General partfer.

The withdrawal, dissolution or Bankruptcy of the General Partner shall
cause a dissolution of the Limited Partnership unless the remaining
Partners exercise the right set forth in Section 12.2 hereol. The
entire interest of the withdrawn, dissolved or Bankrupt General Partner
in and to the Limited Partnership, its capital profits and losses shall
be reconstituted into an egquCAHlent Limited Partner interest and the
legal representatives or successors-in-interest, as the case may be, of
the former General Partner shall be admitted to the Limited Partnership
as a Substituted Limited Partner upon complianhce with Section 8.6
hereof; provided, however, that in the event ¢f the Bankruptcy of the
General Partner, if such representative or successor-in-interest shail
not comply with Section 8.6 hereof, then the interest of the Bankrupt

) j 1 i ble la at

contrary notwithstanding, such reconstituted interest shall not affect
the‘ rights of the Limited Partners as to distributions or return of
their Capital Contributions or ocotherwise. Except as otherwise provided
in this Agreement, or by the Act, no additional General Partner shall be

admitted to the Limited Partnership.

. , . , 3 A,
or any part of his or its interest in the Partnershlp,‘ﬁés_ aPicaly
i

8.5 Death, Insanity, Dissolution or Bankruptcy of a_ Limited

Partner. The death, insanity, dissclution or Bankruptcy of a Limited
Partner shall not cause a dissolution of the Limited Partnership. Upon

the death, insanity, dissolution or Bankruptcy of & Limited Partner, the
representative or successor-~in-interest thereof, as the case may be,
shall be deemed to be an assignee of the economic interest of the
Limited Partner and may apply for admission to the Limited Partnership
as a Substituted Limited Partner upon compliance with Section 2.6
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 ¢f that Limited
Partner shall be dealt with in accordance with applicable law at the
earliest practicable time.

8.6 Substituted TLimited 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 to the Limited Partnership, its capital, profits and
losses, shall be admitted to the Limited Partnership as a limited
partner except upon:

(i) submitting to the General Partner a duly executed
and acknowledged counterpart of the instrument or instruments making
such transfer, together with such other instrument or instruments,
including, but not limited to, a counterpart of this Agreement as it
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then may have been amended, signifying such transféf q s aﬁgeemenﬁﬁto be
beund by all of the provisions of the Limited Par Fﬁshlp/o ncTudlng,
but not limited to, the restrictions upon transfers of“SUmtgre ;q therein
and thereto, all of the foregeoing in such form and substéhg% as(%gall be

reascnably satisfactory to the General Partner; Q%;%E
o

(ii) obtaining the General Partner's consent tHereto;

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

(iv) securing approval by FmHA.

Upon such transferee's compliance with the foregoing provisions, each of
the Partners shall take all actions reasconably required 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 Partnership.

b. The General Partner shall not consent to the admission
of any such assignee as a substituted partner if, in the reasonable
opinicn of the General Partner, such admission:

(i) would jeopardize the status of the Limited
Partnership as a partnership for Federal income tax purposes;

(11) would cause a termination of the Limited
Partnership within the meaning ¢f Section 708(b) of the Code;

{1iii) would violate, or cause the Limited Partnership to
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.

c. No assignuent to a non-resident alien, minor or
Incompetent shall be effective in any respect.

8.7 Non—Complving Assignments. Any assignment, sale, exchange or
other transfer in contraventicn of any of the provisions of this Article
VIII shall be vceid and ineffectual, and shall neot bind or be recognized

by the Limited Partnership.

8.8 Consent to Admission. By executing or adopting this
Agreement, each Limited Partner hereby consents te the admission of
Substituted Limited Partners by the General Partner and to any assignee
of his or its Unit becoming a Substituted Limited Partner.

24



1?‘%? >, J:Av
8.% Obligations of Successors. Any person who 7%Egpi fz=3 aﬁ?\
interest in the Limited Partnership by assignment or is admi¥ged tggthéf:>
Limited Partnership as a Substituted Limited Partner shall be 3k to
and bound by all the provisions of this Agreement as if origif: 1y€5
party to this Agreement. i%ﬁ; =
e
8.10 BAdmission of Successor or Additional General Partners.(%ﬂpon
completion of construction of the Project without the consent of the
Limited Partners, the General Partner may at any time resign and/or
designate one or more persons to be his successor General Partner or to
be an additional General Partner, in each cage with such participation
in such General Partner's interest as the General Partner and such
successor or additional General Partner may agree upon, provided that
the percentage interests of the Limited Partners in Profits, Losses and
Pistributions 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 Section 8.10, the Genreral
Partner shall execute, file and record with the appropriate govermmental

aqencies such documents (including amendments to this Agreement) as are

voqrired to 1eflect the substituton or adnission of such substituted or

|
additional General Partner. Tf the current General Partner resignsg, he
shall have no liability to the Limited Partners, and his duties
hereunder shall cease . In such event, it shall be the sole
responsibility of the Limited Partners to locate a siuccessor General

Partner to continue the business of the Partnership, or to dissolve the
Partnership as provided in this Agreement or pursuant to applicable law.

The General Partner will use his good faith efforts to locate a
qualified successor General Partner to be proposed pursuant to this
Section of the Agreement.

ARTICLE IX
DISTRIBUTION
9.1 Cash Flow. Subject to the provisions of Article 9.6, all

Cash Flow of the Limited Partnership, as, when and to the extent
available with respect to each fiscal year of the Limited Partnership,,
or any portion thereof, shall be distributable 95% to the Limited
Partners and 5% to the Generzl Partner,

9.2 Refinancing Proceeds and Sale Proceeds. Refinancing
Proceeds, Sale Proceeds and proceeds on liquidation of the Limited
Partnership, as, when and to the extent avallable shall be distributable
on a cumulative basis in the folleowing order of priority:

a. First, to repay the principal amount of any and all
Optional Leans on a preo rata basis; and

L. Next, 50% to the Limited Partners and 50% to the General
Partner.

9.3 Allocations. Distributions to be made to the Limited
Partners under this Article IX shall be allocated among them in
proportion to each Limited Partner’'s Sharing Ratio.
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9.4 Time for Distributions. Distributions to Par s oﬁ%;

Flow shall be made annually and distributions of Reflnanc14b Pro
and Sale Proceeds shall be made promptly after the occurrerte
event giving rise thereto as the General Partner deems reéaqbgb

prudent.

.¢
9.5 Minimum Allocation to General Partner. Anything herein
contained to the contrary notwithstanding, at all times during the
existence 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.

ARTICLE X
AIIOCATION OF PROFITS AND LOSSES

10.1 Profits and Losses Defined. "Profits™ or "Losses"™ shall be
synonymous with "Net Profit® or "Net Tax Losses" and shall mean f£or each
fiscal year or other period, an amount egual to the Partnership’s
taxable income or loss for such year or period, determined in accordance
with Code Section 703(a) (for this purpose, all items of income, gain,
loss or deduction required to be stated separately pursuant to Code
Section 703{a) (1) shall be included 1in Profits or Losses), with the

following adjustments:

(a) Any income of the Partnership that is exempt from
federal income tax and not otherwise taken inte account in computing
Profits or Tax Losses pursuant to this secticn shall be added to such
taxable income or loss;

{b) Any expenditures of the Partnership described in Code
Section 705 (a) (2) (B} or treated as Code Section 705{a) (2} (B)
expenditures pursuant to Treasury Regulation Section 1.704~
1{b) (2) (iv) (i), and not otherwise taken into account in computing
Profits or Leosses pursuant to this section, shall be subtracted from
such Profits or Losses;

{¢) Profit or Loss resulting from any disposition of
Partnership Project with respect to which gain or loss is recognized for
federal income tax purposes shall be computed by reference to the Gross
Asset Value of the property disposed of, notwithstanding that the
adjusted tax basis for such property differs from its Gross Asset Value;

{d} In lieu of the depreciation, amortization, and other
cost recovery deduction taken into account in computing such taxable

income or loss, there shall be taken into account Depreciation for such
fiscal year or other periocd, computed in accordance herewith;

(e] Notwithstanding any other provision of this section, any
items which are specially allocated pursuant to Article ¥ hereof shall

not be taken into account in computing Profits or Losses; and

26



& ’

¢ D
!*d? 4& Y,
7 d"é/'

(£} Low income housing tax credits shall be alld@eﬁed tk

same manner as Losses. ,5)( o

o
J‘
10.2 Allocation of Profits and Losses Other Than‘nF;omcsa f:>
A

Refinancing or Sale. .o “
A\J '
)

a. If the Limited Partnership shall make any DlStrlH@i%hnéo
of Cash Flow to the Partners with respect to any fL£iscal year or po%lon
thereof, Profits and Losses other than from a Refinancing or Sale for
such fiscal year shall be allocated 5% to the General Partner and 95% to
Limited Partners; provided, however, that prior to FmEA loan closing,
such Profits and Losses other than from a refinancing or sale shall be
allocated 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 no syndication expenses shall be allocated until the sale of six
(6) Units.

10.3 Allocation of Profits and Losses from a Refinancing or Sale.

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

as follows:

a. If the Limited Partnership realizes items of income,
credit or tax preference for Federal income tax purposes (hereinafter
collectively referred to as "Gain"), upon such Refinancing, Sale or
liguidation, all such Gain shall be allocated as follows:

(i) First, if any Partner has a negative balance in his
or its Capital Account, then an amount of such Gain equal to the
aggregate of the negative balances of all 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 all such Partners' Capital Accounts; and

(ii) Next, an amount of Gain shall be allocated such
that the balance 1in each Partner's Capital Account 1is equal to the
amount to be distributed pursuant to Section 9.2b.

b. If the Limited Partnership realizes items of loss or
deduction (herein c¢ollectively referred to as a "Loss"), upon such
Refinancing, Sale or liguidation, such Loss shall be allocated to the
Partners as fellows:

(1) 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' Capital Accounts shall
be allocated among such Partners in the same proportion that the
positive balance in each such Parther's Capital Account bears to the
aggregate pesitive balances in all such Partners' Capital Accounts; and

{ii) Then, the balance of such Leosses, if any, shall be
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allocated 50% to the Limited Partners, and 50% to the GenerQ&“Partgbr ‘fizj

- ’.', 'o S

10.4 Allccations. Allocations to be made to the Limité&%?artd&rs
under this Article X shall be allocated among them in proportiof d\eaég
Limited Partner's Sharing Ratio. el Yo

%

A%
10.5 Basis Adjustment. In the event ¢of a transfer of an inté%est
in and to the Limited Partnership, its capital, profits and losses, or
the distribution of any Limited Partnership property to a Partner, the
General Partner, upon the request 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 to cause the basis of the
Limited Partnership's property to be adjusted, for Federal income tax
purposes 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 elect to adjust the basis of the Project pursuant
to corresponding provisions of state and local tax laws.

10.6 Authority of Generazl Partner to Vary Allocations to Preserve
and Protect Partners' Intent.

a. It is the intent of the Partners that each Partner's
distributive share of income, gain, loss, deduction or credit (or item
thereof) shall be determined and allocated in accordance with this
Article X to the fullest extent permitted by Section 704 (b) 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, loss, deduction or credit {or items
thereof) arising in any year differently than otherwise provided for in
this Article ¥ if, and to the extent that, allocating income, gain,
loss, deduction or credit (or item thereof) in the manner provided for
in this Article X would cause the determinations and allocations of each

Partner's distributive share of income, gain, loss, deduction or credit
(or item thereof) not to be permitted by Section 704(b) of the Code and

Treasury Regulations promulgated thereunder. Any allocations made
pursuant te this Section 10.8 shall be deemed to be a complete
substitute for any allocation otherwise provided for in this Article X,
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 is 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, (1) the new allocation 1s necessary, and (i11) the new
allocation is the minimum modification of the allocations otherwise
provided for in Article X necessary Lo assure that, either in the ten
current year or in any preceding year each Partner's digtributive shazre
of income, gain, 1loss, deduction or credit {cor item thereof) 1is
determined and allocated in accordance with this Article X to the
fullest extent permitted by Section 704(b) of the Code and the Treasury
Regqulations thereunder.

c. In the event that the General Partner 1is required by
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Section 10.6a to make any New Allocation in a manner ledsr: favoﬁéble'%d
the Limited Partners than is otherwise provided for in thifg Artigde gﬁ)
the General Partner is authorized and directed, 1nsofar6‘é ﬁ% is
permitted to do so by Section 704(b) of the Code in accordand@ T t e
advice of the Limited Partnership's accountants, to allocateziég
gain, loss, deduction or credit (or item thereof) arlslng in lat '@ears
in a manner so as to bring the preoportion of income, gain, 4&055,
deduction or credit {(or item thereof) allocated to the Limited Partners
as nearly as possible to the proportion otherwise contemplated by this
Article X.

&

d. New Allccations made by the General Partner in reliance
upon the advice of the accountants or counszel described abowve shall be
deemed to be made pursuant to the fiduciary obligation of the General
Partner to the Limited Partnership and the Limited Partners, and no such
New Allocation shall give zise to any claim or cause of action by any
Limited Partner.

16.7 General Conditions. Allocation of Profits and Losses will be
made on the basis of monthly periods. R1l Preofits and Losses to be
allocated for each month will be allocated solely to 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 ¢f 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 upon 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 periods 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
oxr refinancing occurred. For this purpose, transfers will be recognized
as of the date specified by the transfercr and the transferee in the
instrument of assignment 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 te the General Partner pursuant te this Section 10.7 shall
be divided among them as it may agree.

Neither the Partnership nor any General Partner shall incur any
liability for making allocations and distributions in accordance with
the provisions of this Article ¥, notwithstanding that any General
Partner or the Partnership has knowledge of any transfer of ownership of
any Unit.
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10.8 Special Allocations. Notwithstanding any of tﬁ%ﬁb;oﬂ%siégxﬂ
for allocations of Profit or Losses set forth above, thgn.fol gyiﬁ%:)
allecations thereof shall control: ‘@x;h i

N

time the allocation provisions as set forth in Article ¥ do noﬁ%
in the General Partner being allocated at least cone percent (1%)
Partnership's material items of incowe, gain, loss, deduction or credit,

this Article X of this Agreement shall become operative and cause the

General Partner to be allocated sg mich more of (
‘ ' gach of these
Wlll Cause 1t to be allocatEd at all times during the existencitS@StEE

Partnership, exclusive of allocatiens made te it as a ryesult of its
owherszhip of an interest in the Partnership, one percent (1%) of all
material items of Partnership income, gain, leoss, deduction or credit.

a. Minimum Allocation to the General Partner. Iﬁld& %&y
1%§§ult

b. BSpecial Allocations of Profits and lLosses 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
Limited Partners' Capital Accounts 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
excessg:

(i) TLosses shall be allecated first to (a) those
Partners, if any, with positive Capital Account balances in proportion
to, and to the extent of, such positive balances and (k) any remaining
Losses shall be allocated 100% to the General Partner; or

{ii} Profits shall be allocated to (a) those Partners, 1if
any, with deficit Capital Account balances in proportion to, and to the
extent of, such deficit balances and (b} any remaining Profits shall be
allocated to the Partners in accordance with Section 10.2 of this
Agreement.

c. Compensating Allocation of Gross ITncome.
Notwithstanding the general provisions of this Agreement L1if the Service
successfully disallows the deduction of all or any part of any fee paid
by the Partnership to the General Partner or his Affiliates by re-
characterizing such fee as a distribution to such General Pariner, there
shall be, to the extent permitted by the Code, a special allocation of
taxable income to the General Partner for the taxable year in which such
disallowed deduction was claimed by the Partnership in the amount of
such disallowed deduction.

d. Special Allocation in Lieu of Fees. Netwithstanding the
general provisions of this Agreement 1f the Service successfully
disallows the deduction of all or any part of any fee paid by the
Partnership 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 income to the General Partner for the taxable year in which such
disallowed deduction was claimed by the Partnership in the amount of
such digallowed deduction.
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Section 704{¢) and the Treasury Regulations thereun in , “gain,
loss, and deduction with respect to any property coﬁ%gi teQ/to the
capital of the Partnership shall, sclely for tax purpose 581al ated
among the Partners and Limited Partners so as to take ad 15, of any
variation between the adjusted basis of such property to the nership
for federal income tax purposes and its initial Gross Asset valdé.

In the event the Gross Asset Value of any Partnership asset 1is
adjusted, subsequent allccations of income, gain, loss, and deduction
with respect to such asset shall take account of any wvariation between
the Adjusted Basis of such asset for federal income tax purposes and its
Gross Asset Value in the same manner as under Code Section 704(c) and
the Treasury Regulations thereunder.

f. Items in the Nature of Income or Gain.

(1) In the event any Limited Partners unexpectedly
receive any adijustments, allocations, or distributions described in
Treasury Regulation Section 1.704-1 (b} {2) (ii)y () (4), 1.704-1 (b}
{2} (1) (@) (5), or 1.704-1(b)(2)(ii) (d) (6}, items of Partnership income
and gain shall be specifically allocated to such Limited Partners in an
amount and manner sufficient to eliminate the deficit balances in their
Capital Accounts <c¢reated by such adjustments, allocations, or
distributions as quickly as possible. Any special allocaticons of items
of income or gain pursuant to this Section 10.8(f) shall be taken into
account in computing subsegquent allocations of Profits pursuant to this
Section 10.8(f), so that the net amount of any items so allocated and
the Profits, Losses and all other items allocated to each Partner and
Unit Holder pursuant to this Section 10.8 shall, to the extent possible,
be equal to the net amount that would have been allocated to each such
Person pursuant to the provisions of this Article X if such unexpected
adiustments, allocations or distributions had not occurred.

(ii) To the extent the Partnership has taxable interest

income with respect to 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 to whom such Promissory Note relates; and

(b) The amount of such interest income shall be

excluded from the Capital Contributions credited to such Unit Holder's
Capital Account in connection with payments of principal with respect to
such Promissory Note.

(1i1) In the event the adjusted tax basis of any Code
Section 38 property that has been placed in service by the Partnership
is increased pursuant te Code Section 48{1l), such increase shall be
allocated among the Partners and Limited Partnerz (as an item in the
nature of income or gain) in the same proportions as the investment tax
credit that is recaptured with respect to such property is shared among
the Partners and Limited Partners.
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g. Items in the Nature of Expenses or Losses. ikiw -éi i:)
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(i) Syndication Expenses for any fiscal year'argntﬁ%
pericd shall be specially allocated %to the Limited Partng:f%A
proportion to their Units, provided that if additional Limited P ers

are admitted toc the Partnership on different dates, all Syndicition
Expenses shall be divided among the Persons who own Units from time to
time so that, to the extent possible, the cumulative 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
result is not likely to be achieved through future allocations of
Syndication E=xpenses, the General Partner may allocate a portion of
Profits or Losses s0 as to achieve the same effect on the Capital
Bcecounts of the Limited Partners, notwithstanding any other provision of
this Agreement.

(ii) Any reduction in the adjusted tax basis (or cost)
of Partnership Code Sectlion 38 property pursuant to Code Section 48(q)
shall ke allocated among the Partners and Limited Partners (as an item
in the nature of expenses or losses) 1in the same proportions as the
basis (or cost) of such property is allocated pursuant to Treasury
Regulation Section 1.46-3(F) (2){(i).

h. Certain Losses and Income. The following provisions
shall apply only if required under Section 704(b) of the Code:

(i) I any FPartner makes a loan 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
te him equals the amount of such loan. If more than one Partner has
made a loan, the Losses allocable to such Partners shall be allocated
among them in accordance with the amount of such loans or liabilities.
Exzcept to the extent a Limited Partner makes such a locan, such Losses
shall be allccated to the General Partner.

(ii) With respect teo a recourse locan 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 of non-recourse liabilities, to the extent
permitted under Section 704(b) o¢f the Code, all of the
Partnership's operating and non-operating Losses shall be
immediately allocated to such Partners as specified above until
the amount of Losses allocated to them equals the amount of such
recourse loan or liability.

10.9 General Provigions. Whenever a proportionate part of
Partnership Profits or Losses is credited or charged to a Partner'’s
Capital Account, every item of income, gain, loss, deduction or credit
entering intec the computation of such Profits 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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10.11 Amounts Withheld. All amounts which the Partnership is
required by law to withhold pursuant to the Code or any provision of any
state or local tax law with respect to any payment or distribution to
the Partnership or the Limited Partners shall be treated as amounts
distributed to the Limited Partners pursuant to this Article X for all

purpoeses under this Agreement. The General Partner may allocate any
such amounts among the Units Holders in any manner that is in accordance
with applicable law. 2o F -\
-
T %
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ARTICLE XI v <= o
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RECORDS AND BOOKS OF ACCOUNT; FISCAL YEAR; LN
|
BANKING: REDORTS TO DARTNERS e 4
11.1 Records and Books of BAccount. The General Partn%%hgl:l

maintain or cause to be maintained, at the Limited PartneBsiip
principal office or at such other place or places as the General §%rtner
from time to time may determine, full and accurate records and books of
account of the Limited Partnership's business. Such records and books
of account shall ke maintained on the method of accounting determined by
the General Partner to be most advantageous to the Limited Partnexship.
Each Partner shall be afforded full and complete access to all such
records and books of account during reasconable business hours and, at
such hours, shall have the right of inspection and copying of such
records and books of account, at his or its expense.

11.2 Fiscal Year. The fiscal year of the Limited Partnership
shall be the calendar year.

11.3 Banking. 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. A11 uninvested funds of the Limited Partnership

shall be deposited in a bank account of the Limited Partnership. All
funds so credited te 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 perscon or persons
as the General Partner may from time to time designate.

11.4 Reports to Partners.

a. BAs soon as reasonable practical, but in no event later
than ninety (80) 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:

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

{il) Such other reports as the General Partner, in his
discretion, shall determine to be appropriate.
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12.1 Dissolution. Subiject to the provisions of the BAgL, the
Limited Partnership shall be dissolved upon the first to ocour of&g&y qﬁ

the following events: %{n
'7

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

b. The withdrawal, dissclution or Bankruptcy of the General
Partner unless the Limited Partnership's business 1s continued as
provided in Sectien 12.2 hereof;

c. The sale of all or substantially all of its assets,
including, but not limited to, the Project, and the collection and
distribution of the proceeds thereof;

d. The unanimous consent thereto of all Partners; or

e. When reguired by law.

12.2 Right to Continue the Limited Partnership's Business. The
withdrawal, dissolution or Bankruptoy of the General Partner shall cause
a dissclution of the Limited Partnership unless the remaining Partners
acting unanimously shall have the right, but not the obligation,
exercisable within sixty (60} days from such withdrawal, dissolution or
Bankruptcy to admit a new General Partner to the Limited Partnership
upont such terms and conditions as they shall agree, and tc elect to
continue the Limited Partnership's business, in a reconstituted form as
herein provided. In such event, the Limited Partnership shall not be
dissolved but' shall continue, and the interest therein and thereto of
the withdrawn, dissolved or Bankrupt General Partner shall be
reconstituted inte a Limited Partner's interest with otherwise
equCAHlent benefits, shall pass to such former General Partner's
successor-in~interest or legal representative, and such reconstituted
limited partnership shall have the exclusive right to use the Limited
Partnership's firm name and style.

12.3 Liguidation.

a. Upon the dissolution 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 proceed with reasonable promptness to liquidate
the Limited Partnership's assets and to terminate its business. The
cash proceeds from the liguidation, as and when awvailable therefore,
shall be applied and distributed in the following order:

(i) to the payment of all tazres, debts and other
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 liguidation
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of the Limited Partnership assets; provided however, th %%alfeﬁgb Sand
other obligations and liabilities of the Limited Partner p 2s L0 W h
persconal liability exists with respect to any Partner shalZ-he §§%13?§%§
or a reserve established therefore, prior to the satlsféﬁﬁEon

debt or other obligation or liability of the Limited Partnéréhlp g6 to
which no such personal liability exists for either hgg)qu;ted
Partnership or any Partner; provided however, that where a G@ﬁb&n@%nt
debt, obligation or liability exists, a reserve, in such amour®fas the
General Partner deems reascnable, shall be established to me&t such
contingent debt, obkligation or liabkility, which reserve shall be
distributed as provided in this paragraph (a) only 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 hereof.

b. The General Partner shall administer the ligquidation of
the Limited Partnership and the termination of its business. The
General Partner shall be allowed a reasonable time for the orderly
liquidation of the Limited Partnership's assets and the discharge of
liabilities to creditors, so as to minimize losses resulting from the
liquidation of the Limited Partnership's assets.

c. Anything herein contained to the contrary
notwithstanding, the General Partner shall not be personally liable for

the return of the Limited Partners' Capital Contributlons, or any part

thereof. Any such return shall be made solely from the Limited
Partnership'™s assets.

d. Except as otherwise provided herein, no dissolution or
termination of the Limited Partnership shall relieve, release or

discharge any Partner, or any of this or its successors, assigns, heirs

or legal representatives, from any previous breach or default of, or any
obligation theretofore incurred or accrued under any provision of this
Agreement, and any and all such liabilities, claims, demands or causes

of action arising from any such breaches, defaults and obligations shall
survive such dissclution and termination.

e. Each Limited Partner shall look sclely to the assets of
the Limited Partnership for the return of his Capital hAccount, and if
the Limited Partnership property remaining after the payment or
discharge o©f the debts and liabilities of the Limited Partnership is
insufficient to return the Capital Account ¢of each Limited Partner, such
Limited Partner shall have no recourse against the General Partner or
any other Limited Partner. The winding up of the affairs of the Limited
Partnership and the distribution of its funds shall be conducted
exclusively by the General Partner, except as provided herein, who are
hereby authorized to do any and 11 acts and things authorized by law
for such purposes.

12.4 Limited Partners' Rights. If necessary, a special liguidator
may be appointed by Limited Partners owning more than fifty percent
{50%) of the Limited Partnership Units of the Partnership. In
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connection with any such winding up and ligquidation, an ingepengent’
certified public acecountant retained by the Partnership sHall, Pif .\
requested by Limited Partners owning more than fifty percent *%0%) —of °*
the Units of the Partnership, audit the Partnership as of the @Hte'gf '

termination, and such audited statement shall be furnished begaIE

Partners. gé;; ~
AR
12.5 Gains_or Losses in Process of Liquidation. Any gairff or

losses on disposition of the Project in the process of liguidation shall
be credited or charged to the Partners in the manner specified in
article ¥. No property shall be distributed in kind.

12.6 Instruments of Termination. Upon the termination of the
Partnership, the General Partner (or special liguidator, 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 liquidator, as the case may
be) such certificates or documents as shall be so required.

12.7 Time of Liguidation. & reasonable time shall be allowed for
the orderly liquidation of the assets of the Partnership and the
discharge of liabilities to creditors so as to enable the General
Partner to minimize the losses attendant upon a liquidation.

12.8 No Right of Partition. The Partners and Assignees and their
estates or representative upon death or the receiver upon bankruptcy or
dissolution shall have ne rights to receive Partnership property in
kind, nor shall such Partners or Assignees have the right te partition,
sale, or appraisal of the Partnership's property, whether or not upon
dissolution and termination of the Partnership, notwithstanding any
provision of law to the contrary.

Notwithstanding the foregoing, if any Partner shall be indebted to the
Partnership, then until payment of such amount by him, the liquidator

shall retain such Partner's distribution share of property or assets and
apply the income therefrom to the liquidaticn of such indebtedness and
the cost of operation of such property or assets during the period of
such ligquidation; however, it at the expilration of six (&) months after
the statement for which provision is made herein has been given to such
Partner, such amount has not been pair or otherwise liguidated, the
liquidator may sell the interest of such Partner at public or prCaHte
sale at the best price immediately obtainable which shall be determined
in the sole judgment of the liquidator. So much of the proceeds of such
sale as shall be necessary shall be applied to the liquidation of the
amount then due under this Article, and the balance of such proceeds, 1f
any, shall be delivered to such Partner.

12.9 Conmpliance with Timing Requirements of Regulations. In the
event the Partnership is "ligquidated™ within the meaning of Treasury
Regulation Section 1.704-1(b) (2)(ii) {g), {(a) distributions shall be made
pursuant to this Section (if such liquidation constitutes a dissolution
of the Partnership) or Section 9 hereof (if it deoes not) to the General
Partner and Limited Partners whe have positive Capital Accounts in
compliance with Treasure Regulation Section 1.704-1(k){2) (ii) (b) (2), and
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{b) if any General Partner's Capital Account has a deflc i baf%gce*ﬁ:>
(after giving effect to all contributions, dlSttlbuth@S? ghd ™
allocations for all taxable years, including the year during which  sueh
liguidation occurs), such General Partner shall contribute ﬁb,ﬁtheﬁg

capital of the Partnership the amount necessary to restore such d Lt
balance to zero in compliance with Treasury Regulation Section 1.404-
1(2) {ii) (b) {3). Distributions pursuant to the preceding sentence may be

distributed to a trust established for the benefit of the General
Partner and Limited Partners for the purposes of ligquidating Partnership
assets, collecting amounts owed to the Partnership, and paying any
contingent or unforeseen liabilities or obligations of the Partnership
or of the General Partner arising out of or in connection with the
" Partnership. The Assets of any such trust shall be distributed to the
General Partners and Limited Partners from time to time, in the
reasonable 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
pursuant to this Agreement; or withheld to provide a reasonable reserve
for the unrealized portion of any installment obligations owed to the
Partnership, provided that such withheld amcunts shall be distributed to
the General Partner and Limited Partners as scon as practicable.

12,10 Termination. Upon compliance with the foregeing plan of
liguidation and distribution, the General Partner shall file or cause to
be filed a Certificate of Cancellation of the Cerxtificate of Limited
Partnership as well as any and all other documents required to
effectuate the dissolution and termination of the Limited Partnership
and the Limited Partnership thereupon shall be terminated.

12.11 General Partner Contribution. Notwithstanding anything in
this Agreement, upon the dissolution and termination of the Partnership,
the General Partner shall be required to make Capital Contributions to
the Partnership equal to the Lessor of (i) the deficits in its Capital
Account or (ii) the excess of 1.01% of the total Capital Contributions
of the Limited Partner over the previous Capital Contributions of the
General Partner.

ARTICLE XIII

PARTNERSHIP STATUS

Anything in this Agreement to the ceontrary 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 that in every respect all of the terms and provisions herecf shall
at all times be so construed and interpreted as to give effect to this
intent. In the event that the Internal Revenue Service of the United
States or any governmental authority having Jurisdiction shall in any
way or at any time determine that any provision or provisions of this
Agreements affects the status of this entity, the General Partner shall
amend or modify the terms and provisions of this Agreement to the extent
necessary te comply with the rules, regulations and requirements of the
Internal Revenue Service of the United States or any other government
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authority having jurisdiction, in order that the entity fo??g@,héégby”gt
treated as a partnership, be taxable as such, and the Pa qyérseﬁﬁreqﬁ.
taxable as partners of a partnership; which modification dg:ame%gpeht

shall be retroactively applied to the date of this Agreement. 7.’ fil
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14.1 |Notices. Except as otherwise provided herein, any ﬁgtice,
payment, distribution or other communication which shall be required 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 Partner or the
Partnership shall be given when actually received at the principal
office of the Partnership.

14.2 SurvCAHl of Rights. This Agreement shall be bkinding upon and
inure to the benefit of the Partners and their respective heirs,
legatees, legal representatives, successors and assigns.

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

h 14.4  Agreement in Counterparts. This Agreement, or any amendment
thereto, may he executed in mltiple counterparts, each of which shall

be deemed an original agreement, and all of which shall constitute one
agreement, by each of the parties herete on the dates respf&ctlvely
indicated in the acknowledgements of said parties, notwithstanding that
all of the parties are not signatories to the original or the same

counterpart, to be effective as of the day and year first above written.
For purposes of recording a Certificate of Limited Partnership, a

second signature page and acknowledgement page may be attached to each
counterpart herecof, and the second signature page and the
acknowledgement page pertaining therete may be detached from the
counterpart, when executed, and attached to another counterpart, 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 governed, construed 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 appeint the
Secretary of State of Florida as agent for service of process.

14.6 Time. Time is of the essence in this Agreement.
14.7 Validity. Should any portion of this Agreement be declared

invalid and unenforceable, then such portion shall be deemed severable
from this Agreement and shall not affect the remainder hereof.
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14.8 Amendment Except as otherwlse provaided in thl.?ﬁgreééentn_.
this Agreement may be amended by a vote of the General Parbher & alq\
Majority Vote of Limited Partners at a meeting called pursuagﬁﬁgp tﬁés §:>
Rgreement. G
. B R
14.8 Pronouns. All pronouns and any variations thereof sh§§ )b 2
deemed to refer to the masculine, feminine or neuter, singulé%b(b

plural, as the identity of the person or persons may reguire. v

AN
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14.10 Right to Rely Upon the Authority of the General Partner. The
General Partner shall be authorized to bind the Partnership by his
signature along, which may be a facsimile signature, and persons dealing
with the Partnership may rely upon the representation of the General
Partner that such General Partner has the authority to make any
commitment or undertaking on behalf of the Partnership. No person
dealing with the General Partner shall be required to determine its
authority to make sure commitment or undertaking, nor to determine itsg
authority to make sure commitment or undertaking, nor to determine
whether the General Partner concurs in the commitment or undertaking or
any other fact or circumstance bearing upon the existence of its
authority. In addition, no purchase of any property or interest therein
owned by the Partnership shall be required to determine the sole and
exclusive authority of the General Partner to 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 proceeds paid or
credited in connection therewith, unless such purchases shall have
received written notice from the Partnership respecting the same.

14.11 Loan Restrictions. A creditor who makes a non-recourse loan
to the Partnership must not have, or acquire, at any time as a result of
making the loan, any direct or indirect interest greater than 20% in the
profits, capital or property of the Partnership other than as a secured
creditoyx.

t4.12 Merger, This Agreement confaing the ent
Cerger ¢ entire understandin
among the partlES and Supersedes any prior understanding and aqreeme“tg

between them respecting the matters described herein.

14.13 Arbitration. Any controversy or c¢laim arising out of or
relating to this Agreement ox any provision thereon shall he settled by
arbitration at Clearwater, Florida, in a manner agreed upon by the
General Partner and any Limited Partners directly affected, or if not
otherwise agreed upon, then in accordance with the rules of the American
Arbitration Association in effect at that time. Judgment upon the award
so rendered may be entered in any court having competent Jjurisdiction
thereover. The costs of the arbitration shall be berne equally by the
parties, provided that each party shall pay for and bear the cost of its
own experts, evidence and legal counsel unless otherwise agreed in
writing.

14.14 Tax Matters Partner.

a. Thomas F. Flynn iz hereby designated as the Tax Matters
Partner of the Partnership, as provided 1in regulations pursuant to
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Section 6231 of the Code {the "Tax Matters Partner"). Ea@b Par{? r,_/yk
the execution of this Agreement, consents to such deslgnathpfof the T
Matters Partner and agrees to execute, certify, acknowledq&f de er{:}
swear to, file and record at the appropriate public ofﬁlqgs fp
documents as may be necessary or appropriate to evidence such C%ggen i

I
b. The duties of the Tax Matters Partner may 1ncﬁ%§§ the
following:

{i) To the extent and in the manner provided by
applicable law and regulations, the Tax Matters Partner shall furnish
the name, address, profits, interest and taxpayer identification number
of each Partner to the Secretary of the Treasury or his delegate (the
"Secretary”™j.

(ii) To the extent and in the manner provided by
applicable law and regulations, the Tax Matters Partner shall keep each
Partner informed of the administrative and judicial 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 {(through their Interests) in the profits or
losses of the Partnership for the Partnership taxable year te which the

notice relates.

¢. The Tax Matters Partner is hereby authcerized, but not
regquired:

(k) To enter into any settlement agreement with the
Internal Revenue Service or the Secretary with respect to any Tax Audit
or Judicial Review, 1in which agreement the Tax Matters Partner may
expressly state that such agreement shall bind the other Partners,
except that such agreement shall not bind any Partner who (within the
time prescribed pursuant to the Code and Treasury Regulations
thereunder) files a statement with the Secretary providing that the Tax
Matters Partner shall not have the authority te enter into a settlement
agreement on behalf of such Partner;

(ii) In the event that a notice of a final
administrative adjustment at the Partnership level of any item required
to be taken into account by a Partner for tax purposes (a "Final
Adjustment”) is mailed to the Tax Matters Partner, to seek Judicial
Review of such Final Adjustment, including the filing of a petition for
readjustment with the Tax Court, the District Court of the United States
for the district in which the Partnership's principal place of business
is located, or the Court of Claims;

41



) dﬂf\
(3
2 B
( . - .
7. % D

(iii) To intervene in any action brought gytanygptHQD
Partner for Judicial Review of a Final Adjustment; Al
ag T

{(ivy To file a request for an administrative Sofe tﬁ%ﬁt
with the Secretary at zany time and, if any part of such reque§g§§§ not
allowed by the Secretary, to file a petition for Judicial Revidw with
respect to such request;

{v) To enter intoc an agreement with the Service to
extend the period for assessing any tax which is attributable to any
item required to be taken into account by a Partner for tax purposes, or
an item affected by such item; and

(vi) To take any other action on behalf of the Partners
or the Partnership in connection with any administrative or judicial tax

proceeding to the axtent permitted by aonlicable laws or regulations.

d. The Partnership shall indemnify and reimburse the Tax
Matters Partner f[or all expenses, including legal and accounting fees,
claims, liabilities, losses and damages incurred in connection with any
Tax Audit or Judicial Review with respect to the tax liability of the
Partners. The payment of all such expenses shall be made before any
distributions are made of Cash BAwvailable for Distribution or any
discreticnary reserves are set aside by the General Partner. Neither
the General Partner, any Affiliate, nor any other person or entity shall
have any obligation to provide funds for such purpose. The taking of
any action and the incurring of any expenses by the Tax Matters Partner
in connection with any such proceeding, except to the extent required by
law, is a matter in the sole discretion of the Tax Matters Partner, and
the provisions on limitations of Lliability 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. Except as otherwise provided in this
Agreement, every covenant, term, and provision of this Agreement shall
be binding upon and inure to the benefit of the Partners and their
respective heirs, legatees, legal representatives, SuUCCessors,
transferees, and assigns.

14.16 Construction. Every covenant, term, and provision of this
Agreement shall be construed simply according te its fair 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 reason whatsoever, such illegality or invalidity shall not
affect the wvalidity or legality of the remainder of this Agreement.

14.18 Incorporation by Reference. Every exhibit, schedule, and
other appendix attached to this Agreement and referred to herein is
hereby incorporated into this Agreement by reference.

14.19 Additional Documents. Each Partner, upon the regquest of any
General Partner, agrees to perform all further acts and execute,
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acknowledge, and deliver any documents that may be reasonably necessary,
appropriate, or desirable to carry out the provisions of this Agreement.

14.20 Wailver of Action for Partition. Each of the Partners
irrevocably waives any right that he may have to maintain any action for
partition with respect to any of the Partnership Project.

14.21 Secle and Absolute Discretion. Except as otherwise provided
in this Agreement, all actions which any General Partner may take and
all determinations which any General Partner may make pursuant to this
Agreement may be taken and made at the scle and absolute dlscgsplon cf

such General Partner. -\
r'(\ ?% -
14.22 Certificates Representing Units. The Partnershlpgghal%i}ssué
Certificates representing the Units to all Limited Partners. ?;7 o B
f N
(&) e ) *
ARTICLE XV P
NS et
ADDITIONAL CAPITAL CONTRIBUTICNS, %’é—\ 2
FINBNC ASSES TS Ze ~
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15.1 The General Partner may permit persons {(including persons who
are ceoncurrently admitted as Limited Partners, pursuant to the
provisions of this Agreement) to make additional Capital Contributions
at such times, through sale of Units or otherwise, in such amounts and
form and for such consideration as the General Partner shall determine.

Contributions teo the Partnership's capital may be made in any of the
following forms: cash, note, ore relinguishment of legal rights or
reduction o¢f Partnership obligations pursuant fto notes, debentures,
bonds and other kinds of debt obligations issued by the Partnership.

15.2 All Units offered pursuant to this Article XV shall be
initially offered pro rata to all existing Limited Partners in
accordance with their Sharing Ratio. Bny 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 Genaral Partner or his Affiliates, or both, may, in
addition to any of its previecus Capital Contributions, make additional
Contributions in cash to the capital of the Partnership in the manner
specified in this Article, provided such additional Contributions shall
be regarded as in payment of Limited Partners' Units and not of General
Partner's Units. In addition, the General Partner may purchase those
fractional interests in the Partnership attributable to the unpaid
cbligations by Limited Parthers by paying such cobligations and assuming
said fractional interests.

15.4 Fractional Limited Partnership Units may be issued at the
sole discretion of the General Partner.

15.5 Consistent with the foregoing, after the expenditure or
commitment of the Original Invested Capital, additional Partnership

activities may be financed by any method which the General Partner

43



believes to be appropriate under the circumsiances, by borrowing funds,
utilizing Partnership revenues and other accepted methods of flna@:.lnqg;ﬂ‘\

The execution of this certificate by the undersigned Gener@’lﬁ?a%ers’y
constitute an affirmation under the penalties of perjury that“’;ﬁhe f‘ég:ts ,aﬁ
stated herein are true. o o O

IN WITNESS WHEREOF, this Certificate o¢of Limited Partnership “has
been executed by the General Partners this (1 day of
Wovewmbnor . 2004

General Partner

e

CAH, LLC
Thomas F. Flynn, Managexr

INITIAL LIMITED PARTNER
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Having been named as registered agent for clermonffﬁRH,,Ltd P
a Florida Limited Partnership (the "Partnership™), in theffﬁbreqplng
Certificate of Limited Partnership, I, on behalf of the Pa /Eg rstip,
hereby agree to accept service of process for said Partnershm%,and to
comply with any and all Statutes relative to the complete and proper
performances of the duties of reglstered agent.

REGISTERED AGENT

Thoemas F. Flynn

STATE OF FLORIDA )
COUNTY COF PINELLAS )

BEFORE ME, the undersigned officer, a Notary Public authorized to
administer oaths and to make acknowledgments in and for the State and
County set Fforth above, personally appeared THOMAS F. FLYNN, General
Partner of Clermont RRH, Ltd., a Florida limited partnership, and as
Attorney-in-Fact for the Limited Partners known to me and known by me to
be the person who executed the foregoing Amended and Restated
Certificate of Limited Partnership, and he acknowledged to me and before
me ‘that he executed the foregoing as General Partner of said
Partnership.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
off%ifal seal, in the State and County aforesaid, the ]2 day of

ederaloCr , 20(&{_

Notary Public

My Commission Expires:
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General Partner

CAH, LLC
516 Lakeview Road, Villa 8
Clearwater, FL 33756

Initial Limited Partner

Thomas ¥. Flynn
516 Lakeview Road, Villa 8
Clearwater, FL 33756

e.1

(1) Per Section

(2) Per Section 9.2

SCHEDULE A

T L

LisT OF MEMBERS

Distribution of
Profits and
Losses (1}

5%

95%
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