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AMENDED AND RESTATED s
LIMITED PARTNERSHIP AGREEMENTOl Cer’h-ﬁcaf’

101 NORTH MONROE STREET, LTD.

HAMMOND VENTURE, INC., a Georgia Corporation (the General
Partner) and the persons signing the signature page attached hereto

(the Limited Partner(s)), having formed a limited partnership
pursuant "to the provisions of the Florida Revised Uniform Limited
Partnership Act (the "Act"), on September 14, 1983, which agreement

was amended March 9, 1989, for the purpose of acquiring, developing
and operating real estate property, for that purpose, hereby enter
into this Second Amended ang Restated Agreement of Limited
Partnership (the "Agreement") as of this Lj£ day of August, 2002.
This document is to _be duly executed and a duly executed
Certificate of Limited Partnership is to be filed in accordance
with section 620.108 F.3.
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The Partners hereby form a limited partnership?ﬁé@hev

"Partnership") pursuant to the provisions of the Act and to; théx
terms and conditions contained herein. The Certificate of Limitedr
Partnership shall be duly recorded pursuant to the provisiogggo%g
the Act. =

ARTICLE 2
Name and QOffice

The Partnership shall be conducted under the name and
style of 101 North Monrog Street, LTD., or such other name as the
General -Partner shall hereafter designate by written notice to the
Limited Partner (s). The location of the principal place of business
for the Partnership shall be 121 Alhambra Plaza, Penthouse 1, Coral
Gables, Florida 33134. The Registered Agent is W. Allen Morris at
the above address.
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ARTICLE 3
Certain Definitions

The following terms used in this Agreement shall (unless
otherwise expressly provided herein or unless the context otherwise

requires) have the following meanings:
(a) "Adjusted Capital Account Deficits® means, with

respect to any Interest Holder, the deficit balance, if any, in
such Interest Holder's Capital Account as of the end of the
relevant fiscal vyear, after giving effect to the following
adjustments:
Credit to such Capital Account any amounts

(i)
which such Tnterest Holder is obligated to restore pursuant to any
provision of this Agreement or is deemed to be obligated to restore
sentence of Federal Income Tax

pursuant "to the penultimate
Regulations ("Regulations®, as defined herein) Section 1.704-2 or
would be deemed obligated to restore if Partner Loan Non- recourse
Deductions weré treated.as Non-recourse Deductions; and
: . =
Debit to such Capital Account the it¢m§
i) =

1.704-1(b) {2} (
ey 55

(ii)

described in Sections 1.704-1(b) (2) (ii) (d) (4),
(d) {5), and 1.704-1(b) {(2) {ii) (4} (6) of the Regulations.
&

Deficit " is intended to comply with the provisions of Se
of .the Regulationg and shall be inter

1.704-1(b) (2) (ii) (Q)
congistently therewith.
(b} "Adjusted Capital Contributions" means, as of
Capital Contributions adjusted

The foregoing definition of Adjusted Capital Accey
ciion
preted-

any
as

day, an Interest Holder's
follows:

(1) Increased by the amount of any Partnership

in connection with distributions pursuant to
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liabilities which,
Article -8 and Sectiom 15.2 hereof, are assumed by such Interest
Holder or are secured by any Partnership Property distributed to

such Interest Holder; -
Increased by any amounts actually paid by

(ii)
such Interest Holder to any Partnership lender pursuant to the

terms of any Assumption Agreement; and



(iii}) Reduced by the amount of cash and the Gross
Asset Value of any Partnership Property distributed to such
Interest _Holder pursuant to Article 8 and Section 15.2(d) hereof
and the amount of any liabilities of such Interest Holder assumed
by the Partnership or which are secured by any property contributed
by such Interest Holder to the Partmnership.

In the event . any Interest Holder transfers all or any
portion - of his Interest in accordance with the terms of this
Agreement, his transferee shall succeed to the Adjusted Capital
Contribution of the transferor to the extent it relates to the
transferred Interest. -

(c) "Assumption Agreement" means any agreement among
the Partnership, any of the Partners, and any Person to whom the
Partnership is indebted. pursuant. to a .loan agreement, any seller
financing with respect to an instaliment sale, a reimbursement
agreement, or any other arrangement (collectively referred to as a
"loan" £for purposes of this Agreement) pursuant to which any
Partner expressly assumes any personal liability with respect to
such loan. The amount of any such locan shall be treated as assumed
by the Partners for all purposes under. this Agreement in the
proportions set forth in such Assumption Agreement and their
respective amounts so assumed shall be credited to their respective
Capital Accounts pursuant to Section 3.(d) (i) hexeof. To the extent
such loan is. repaid by the Partnership, the Partners' Capital
Accounts shall be debited with. their respective shares of the
repayments pursuant to Section 1.8(g) (ii) hereof. To the extent
guch loan is repaid by some or all of the Partners from thelﬁwowm:

funds, there shall be no. adjustments to their Capital Accountsr 2:
.IF? S
(d) "Capital Account" means, with respect tc{’,}_a,ny—

General Partner or Interest Holder, the Capital Account maintHined®

for such Person in accordance.with the following provisions:T'g =
"
U
(i) To each Person's Capital Account Ehere

shall Dbe. credited such Person's .Capital Contxibutions, ?Bucho
Person's distributive share of Profits and any items in the nature
of income or gain which are specially allocated pursuant to Section
7.3 or Section 7.4 hereof, and the amount of any Partnership
liabilities assumed by such Person or which are secured by any
Property distributed to- such Person.

(i) To each Person's Capital Account there
shall be debited the amount of cash and the Gross Asset Value of

NV
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any Property distributed to such Person pursuant to any provision
of this Agreement, such Person's distributive share of. losses and
any items in the nature of expenses or losses which are specially
allocated pursuant to Section 7.3 or Section 7.4 hereof, and the
amount of any liabilities of such Person assumed by the Partnership
or which are secured by any property contributed by such Person to
the Partnership.

(1iid} In the event all or a portion of an
interest in the Partnership is transferred in accordance with the
terms of this Agreement, the transferee sghall succeed to the
Capital Account of the transferor to the extent it relates to the
transferred interest.

{iv) In determining the amount of any liability
for purposes of Sections 3{a) (1}, 3(a) (iii), 3{d) (i), and 3(d) (ii)
hereof, there shall be taken into account Internal Revenue Code
(*Code"., _as defined herein) Section 752 and any other applicable
provisions of the Code and Regulations.

The foregoing provisions and the other provisions
of this Agreement relating to the maintenance of Capital Accounts
are intended to comply “with Regulations Section 1.704-1(b), and
ghall be interpreted and applied in a manner consistent with such
Regulations. In the event the General Partner (s) shall determine
that it is prudent to modify the manner in which the Capital
Accounts, or any debits or credits thereto (including, without
limitation, debits or credits relating to liabilities which,éxg
secured by contributed or distributed property or which are assqgéﬁ
by the Partnership, General Partner, or Interest Holders),:ﬁﬁé
computed in order to comply with such Regulations, the Gené%%ﬂ
Partner(s) may make such modification, provided that it isf%ﬁt
likely to have a material effect on the amounts distributabl'%§0
any Person pursuant to Article 11 hereof upon the dissolutiofrcof

the Partnership. The General Partner (s) also shall (i) make%ﬁiy{r

Hd 6190y zg
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adjustments that are necessary or appropridte to maintain equalityo

between the Capital Accounts of the Partners and Interest Holders
and the amount of Partnership capital reflected on the
Partnership's balance sheet, as computed for book purposes, in
accordance with Regulations Section 1.704-1(b) (2} (iv) (d), and (ii)
make any appropriate mqdifications in the event unanticipated
events (for example, the acquisition by the Partnership of oil or
gas properties) might otherwise cause this Agreement not to comply
with Regulations Section 1.704-1(b).

1
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(e) "Capital Contributions® means, with respect to
any General Partner or Interest Holder, the amount of money and the
initial Gross Asset Value of any property (other than money)
contributed to the Partnership with respect to the interest in the
Partnership held by such Person. The principal amount cf a
promissory note which is not readily traded on an established
securities market and which is contributed to the Partnership by
the maker of the note shall not be included in the Capital Account
of any Person until the. Partnership makes a taxable disposition of
the note or until {(and to the extent) principal payments are made
on the_  note, all in .accordance with Regulations Section
1.704-1(b) (2) (iv) (4) (2).

{f) "Code" means the Internal Revenue Code of 1986,
as. amended from time to time or corresponding provisions of
subsequent laws.

{q) "Depreciation"” means, for each fiscal year or
other period, an amount equal to the depreciation, amortization, or
other cost recovery deduction allowable with respect to an asset
for such year or other period, except that if the Gross Asset Value
of an asset differs from its adjusted basis for federal income tax
purposes at the beginning of such year or  other pericd,
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; provided,
however, that if the federal income. tax depreciation, amortization,
or other cost recovery deduction for such year 1is zero,
Depreciation shall be determined with reference to such beginning
Gross Asset Value using any reasonable method selected by the

General Partner(s).

(h) nEffective Date" means the date of filing the
Certificate of Limited Partnership with the Florida Department of
State. :

{i) "General Partner means HAMMOND VENTURE, INC. y&.
Georgia Corporation, and any substituted or additional Genegﬁﬁ S
Partner. . — ::»,g o
Lfr i
Bn S
() s@ross Asset Value" means, with respect to @@y —
asset, the asset's adjusted basis for federal income tax purpogég,‘é
except .as follows: ' 2
it v S
2 =
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(i) The initial Gross Asset Value of any téﬁé; % fﬁ?fé
contributed by a Partner to the Partnership shall be the gross }jf " ?;%5
market wvalue of such .asset, as determined by the contributct ‘L o <>
Partner and the Partnership; e ?i
™ -
(11) The Gross Agsset Values of all Partnershiﬁé;”> f;

assets shall be adjusted to equal their respective gross fairégg
market values, as determined by the General Partner(s), as of the ¥
following times: (a) the acquisition of an additional interest in
the Partnership by any new or existing General Partner or Interest
Holder in exchange for more than a de-minimis Capital Contribution;

{b) the distribution by the Partnership to a General Partner or
Interest Holder of more than a deminimis amount of Property as
consideration for ah interest in the Partnership; and (¢} the
liguidation of the Partnership within the meaning of Regulations
Section 1.704-1(b) (2) {(ii) (g); provided, however, that adjustmentsg
pursuant to clauses (a) and (b) above shall be made only if the
General Partner(s) reasonably determine(s) that such adjustments
are necessary or appropriate to reflect the relative economic —
interests of the  General Partner and Interest Holders in the
Partnership;

(iii) The Gross Asset Value of .any Partnership
asget distributed to any General Partner or Interest Holder shall
be the gross fair market value of such asset on the date of
distribution; and

{(iv) The Gross BAsset Values of Partnership
assets shall be increased (or decreased) to reflect any adjustments
to the adjusted basis of such assets pursuant to Code Section
734(b) or Code Section 743(b), but only to the extent that such
adjustments are taken into account in determining Capital Accounts -
pursuant to Regulations Section 1.704-1(b) (2) (iv) (m) and Section -
7.3(f) hereof; provided, however, that Gross Asset Values shall not
be adjusted pursuant to this Section 3(j) (iv) to the extent the
General Partner(s) determine(s) that an adjustment pursuant to
Section.3(3) (ii) hereof is necessary or appropriate in connection
with a transaction that™ would otherwise result in an adjustment
pursuant to this Section 3(j) (iv).

If the Gross Asset Value of an asset has been
determingd or adjusted pursuant to Section 3(j) (i), Section
3(j) (ii}, or Section 3(J) (iv) hereof, 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 lLosses.
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(k} "Interest" means an interest in the L Le@;
Partnership Capital of the Partnership and has an origal.

subscription value of $1,000.00. v A
EXN

.
(1) "Interest Holder" means any Person who holds @n

interest, as evidenced by a “Unit of Limited Partnership”

certificate, regardless of whether such Person has been admitted to

the Partnership as a Limited Partner. "Interest Holders" means all
such Persons.

{m) "Limited Partner Percentage" in respect of any

Limited Partner means the percentage obtained by converting to a-

percentage the fraction having the Capital Contribution of such
Limited Partner as its numerator and having the Limited Partnership
Capital as its denominator.

{n) "Limited Partners" means the Original Limited
Partner and any persons @dmitted to the Partnership as substituted
or additional Limited Partners. The classes of Limited Partners are
described in Article 6.

(o) "Limited Partnership Capital" means the sum of
the Capital Contributions of all Limited Partners. The original
Limited Partnership Capital shall be $1,000.00.

{p) "Net Cash Flow" in respect to any period means
the net profits or lossés of the Partnership for such period for
federal income tax purposes, plus depreciation and amortization and
minus (i) principal payments on any Partnership indebtedness
(including, without limitation, the Partnership Notes), (ii)
payments to any reasonable reserves set up by the General
Partner(s), and (iii) necessary capital expenditures in excess of
reserves, insurance proceeds or condemnation awards. Net Cash Flow
is "negative" if the preceding sums are less than $0.00. Net Cash
Flow does not include the proceeds of a sale, exchange or other
disposition of all or any substantial part of Partnership property,
the refinancing of any mortgage, any voluntary or involuntary comn-
version of Partnership property, or casualty insurance proceeds or
condemnation awards. = o -

{q) "Net Cash From Operations" means the gross cash
proceeds from Partnership operations less the portion thereof used
Lo pay or establish reserves for all Partnership expenses, debt
payments, capital improvemerits, replacements, and contingencies,
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all as determined by the General Partner(s). "Net C . Fgom

Operatiocns" shall not be reduced by depreciation, amortf%ﬁtiéh,

cost recovery deductions, or similar allowances, but sHall §p”
D

increased by any reductions of reserves previously establié%éﬁ-
50

(r) "Net Cash From Sales or Refinancings" means the
net cash proceeds from all sales and other dispositions (other than
in the ordinary course of business) and all refinancings of
Property, less any portion thereof used to establish reserves, all
as determined by the General Partner(s). "Net Cash From Sales or
Refinancings" shall include all principal and interest payments’
with respect to any note or other obligation received by the
Partnership in connection with sales and other dispositions (other
than in the ordinary course of business) of Partnership Property.

(=) "Nonrecourse Deductions" has the meaning set
forth in Section 1.704-2(b) (1) of the Regulations. The amount of
Nonrecourse Deductions for a Partnership fiscal year equals the net
increase, if any, in the amount of Partnership Minimum Gain during
that fiscal year, determined according to the provisions of Section
1.704-2(d) of the Regulations.

(t) "Partner Loan Nonrecourse Deductions" means any
Partnership deductions that would be Nonrecourse Deductions if they
were not attributable to a loan made or Jquaranteed by a Partner or
Interesgt Holder within the meaning of Regulations Section
1.752-1(a) (2) (or, if Regulations Section 1.752-1(a) (3) and 1.752-
4 (b) becomes applicable to the Partnership, a Person related to
Partner or Interest Holder within the meaning of such Section of
the Regulations). - ’

{u) "Partners" means the General Partner and the
Limited Partners.

(v) "Partnership Capital” means the sum of the
Capital Contributions of all Partners.

(w) "Partnership Minimum Gain®" has the meaning set
forth in Section 1.704-2(d) (1) of the Regulations.

(x) "Partnership Mortgages" means any mortgages and
/or security agreements’ executed by the Partmership securing a
Partnership Note and encumbering Partnership property, or any part
thereof, as such mortgages may be amended or supplemented from time
to time as therein provided, together with any mortgage(s) and
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security agreement (s) encumbering such Partnership assets se

cikin
any Partnership Note issued in connection with the refinanci ol
any Partnership Note.

Y
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{y)

"Partnership Note" means any promissory n

3
0

otes,
whether or not secured by the Partnership Mortgages, (as such n&td

s T

may be amended from time to time as. therein provided)

, and Zak
promissory notes of the Partnership either delivered in exchang&or
substitution for the Partnership Notes or all or part of the

proceeds of which are =

bplied to the repayment of the Partnership
Notes., . -

(aa) "Profits" and YLosses" means, for each fiscal year
or other period,

an amount equal 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 in taxable income or
loss), with the following adjustments:

(1) Any income of the Partnership that is
exempt from federal income tax and not otherwise taken into account
in computing Profits or Losses pursuant to this

Section 3{aa) shall
be added to such Profits and Losses;;

(ii) Any expenditures of the

7 Partnership
described in Code Section 705 (a) (2) (B)

or treated as Code Section
705(a) (2) (B) expenditures pursuant to Regulations Section 1.704-
1{b) (2) (iv) (i) (1), and not otherwise taken into ‘account in

computing Profits or Losses pursuant to this Section 3(aa) shall be
subtracted from such Profits and Losses;

(iii) In the event the Gross Ass

et Value of any
Partnership asset is adjusted

pursuant to Section 3(j) (ii) or
Section 3(j) (iii) hereof, the amount of such adjustment shall be

taken into account as gain or loss from the disposition of such
asset for purposes of computing Profits or Losses;

{(iv) Gain or loss resulting from any
disposition of Property with respect to w

hich gain or loss is
recognized for federal income tax purposes shall be computed by
reference”to the Gross Asset Value of the pProperty disposed of,
notwithstanding that the adjusted tax basis of such property
differs—from its Gross Asset Value;

.-
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(v}

there shall be taken into aé%nung-
Depreciation for such fiscal year or other period, computgg'lﬁp
and

accordance with Section 3 (g} hereof

{(vi)
this Section 3(aa),

In lieu of the depreciation, amortliéﬁio
and other cost recovery deductions taken into account in computlng
such taxable Iincome or loss,

61 9ny 20

Notwithstanding any other provision of
any items which are specially allocated

pursuant to Section 7.3 or Section 7.4 hereof shall not be taken

into account in. computlng Profits or Losses.:

(bb)

"Regulations" means the Income Tax Regulations
promulgated under the Code

time to time

as such regulations may be amended from

{including corresponding provisions of succeeding
requlations) . ]

{cc) uTransfer®

means any sale,

assignment, gift,
pledge or other disposition, whether voluntary or by operation of
law,

of a Partnership Interest.

(dd)
Partner from the

or the death,
bankruptcy of a General Partner.

"Withdrawal"

For purposes of this definition,
bankruptcy of a General Partner shall be .deemed to occur when such

General Partner files a petition in bankruptcy or voluntarily takes
advantage of any bankruptcy or insolvency laws

bankrupt, or a petition or answer ig

filed proposing the
adjudication of such General Partner as a bankrupt and such General
Partner- consents to the filing thereof. -

ARTICLE 4

Character of Bugsiness

The principal character of the business to be conducted
by the_ Partnership is to engage and
investment activities including

to invest in any type of real
estate, to make loans bearing reasonable interest to affiliated
entities,

and to carry on any other activities necessary to, in
connection with, or incidental to the foregoing.

in all lawful business

10

means the retirement of a General
Partnership incompetency or

or is adjudicated a .
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ARTICLE 5 S

-
e
Addresses of the Partners =2
S 1aal

<

5.1 General Partner.

The address of the Ceneral
c¢/o The Allen Morris Company, 121
Coral Gables, Florida 33134.

Partner is HAMMOND VENTURE, INC.,
Alhambra Plaza, Penthouse 1,

5.2 Limited Partners. The names and places of
residence of the Limited Partners are as set in lim

g ited partnership
records, as evidenced by Limited Partnership Certificates.

ARTICLE 6

Partnership Capital Contributions

6.1 Limited Partners. Each person who purchases
Interegts shall become &

Limited Partner in the Partnership at such
time as such limited partner has received a Certificate of Limited
Partnership Interest definin

g their units of ownership from the
General Partner. There are ninety-nine (99) Units of Limited
Partnership interest issued to the Interest Holders.

6.2 Contribution of Limited Partners.
partner shall,

Fach Limited
onn the

in accordance with their respective interest shown
Partnership Certificate, contribute in cash to

the
Partnership Capital the full amount of his Capital Contribution
when he receives his Partnership Certificate.

6.3 Limited Partnership Capital. The Limited
Partnership Capital shall be the Capital contributions of the
Limited Partners.

The initial Limited Partnership Capital shall be
$1,000.00, consisting of one (1) interest.

Any further capital
contributions by cne or more Limited Partners, shall not result in
dilution of any Partner's Interest.

6.4 Limited Liability of Limited Partners. No Limited
Partner shall be liable for any of the losses,

debts or obligatioms
of the Partnership or be required to contribute any capital beyond
his initial Capital Contribution or to  lend any funds to the
Partnership, but a Limit&d Partner may be required by law to return
any or a@ll of that portion of his Capital Contribution which has
been distributed to him, with interest, if necessary, to meet
obligations of The Partnership which were incurred prior to such
distribution. : -

11
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6.5 Withdrawal of Capital. Pridr to the dissol%Edon

and liquidation of the Partnership, no Limited Partner shafls bel

entitled, without the consent of the General Partner, to withBraw_

any part of his Capital Contribution, except that.distribuéﬁans;

made in accordance with Article 8 may represent in whole or ingﬁérﬂﬂ
a return of capital.

6.6 General Provisions. A capital account shall be
established for each Partner and each Partner shall be credited
with the amount of his Capital Contribution to the Partnership.
Loans by any Partner shall not be considered contributions to the
Partnership Capital. A Partner shall not be entitled to withdraw
any part of his Capital Contribution or to receive any distribution
from the Partnership, except as provided in Section 6.5, Article 8,
and Article 15, and a Partner shall not be entitled to make any
additional capital contributions to the Partnership other than the
capital contributions Tequired or permitted to be made by such
Partner tUnder .this Agréement. No interest shall be paid on any
capital contributed to the Partnership. Any person succeeding to
any of "a Limited Partner's Interest shall, upon becoming a
substituted Limited Partner, have a capital account (in proportion
to the portion of said Limited Partner's Interests transferred)
identical to that of his predecessor at the date the Transfer
became effective. Each Partner hereby waives any claim which he may
have against a Limited Partner as a result of any distribution made
pursuant to Article 8 or Section 6.5.

ARTICLE 7
Allocation of Profits and Losses
ALLOCATION OF PROFITS AND LOSSES
7.1 Profits. After giving effect to the special

allocations set forth in Secticns 7.3 and 7.4 hereof, Profits for

any fiscal year shall be allocated 99% to the Interest Holders and
1% to the General Partner(s).

7.2 (a) Losses. After giving effect to the special

allocations set forth in Sections 7.3 and 7.4 hereof, Losses for

any fiscal year shall be allocated 99% to the Interest Holders and
1% to the General Partner(s).

The Losses allocated pursuant to this Section 7.2 shall

12
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not exceed the maximum amount of Losses that can be so all&iSteds
without causing any Interest Holder to have an Adjusted Céﬁ@;aif
Account Deficit at the end of any fiscal year. RAll Losses in ex&pss—
of the limitations set forth in this Section 7.2 shall bé alld%ﬁfe&p

A0

to the General Partner(s)

(b) Preferred Payments to Limited Partners. 2As
compensation for use O©f capital, Partners contributing capital
exceeding their Prorata share of the capital contributions
specified in Section 6.3 shall receive a preferred payment equal to
the short term AFR multiplied by their excess capital contribution
annually. The AFR is the Applicable Federal Rate ("AFR") as
published by the Treasury Department from time to time to be used
with the Original Issue Discount Internal Revenue Code Sections.
These payments shall be subject to the limitations of section 8.5
and shall be contingent upon the availability of partnership funds.
If unpaid due to cash shortages, however, the amounts unpaid will
accumulate and will be paid when funds are available.

7.3 Special Allocations. The following special
allocations shall be made in the following order:

(a) Minimum @Gain Charge back. Notwithstanding any
other provision of this Section 7, if there is a net decrease in

Partnership Minimum Gain. during any Partnership fiscal year, each
Interest Holder who would otherwise have an Adjusted Capital
Account Deficit at the end of such year shall be specially
allocated items of Partnership income and gain for such year (and,
if necessary, subsequent years) in an amount and manner .sufficient
to eliminate such Adjusted Capital Account Deficit as guickly as
possible. The items to be so allocated shall be determined in
accordance with Section 1.704-2(b) of the Regulations.

This Section 7.3(a) is intended to comply with the minimum gain
charge back requirement in such Section of the Regulatioms and
shall be interpreted consistently therewith.

(b) Qualified TIncome Offset. In the event any
Interest Holder unexpectedly receives any adjustments, allocations,
or distributions described in Section 1.704-1(b) (2) {ii) (d) (&),
1.704-1(b) (2) {(ii) (d) (5), or 1.704-1(b) (2) (11) (d) (6) of the
Regulations, items of Partnership income and gain shall be
specially allocated to each such Tnterest Holder in an amount and
manner sufficient to eliminate, to the extent required by the
Regulations, the Adjusted Capital Account Deficit of such Interest

13
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Holder as quickly as possible, provided that an allocation puréﬁgpt:;
to this Section 7.3(b) shall be made only if and to the extent {Ehat
such Interest Holder would have an Adjusted Capital account Deﬁi&it%@
after all other allocations provided for in this Article 7 have
been tentatively made as if this Section 7.3(b} were not iﬁﬁﬁﬁeél

Agreement. o 7 o

=

I3

{c) Gross Income Allocation. In the event any
Interest Holder has a deficit Capital Account at the end of any
Partnership fiscal year which is in excess of the sum of (i) the
amount -such Interest Holder is obligated to restore pursuant to any
provision of this Agreement, (ii) the amount such Interest Holder
is deemed to be obligated to restore pursuant to the penultimate
sentence of Regulations Section 1.704-1(b) (4) {(iv) (f}, and (iii) the
amount such Interest Holder would be deemed obligated to restore if
Partner Loan Non-recourse Deductions were treated as Non-recourse
Deductions, each such Interest Holder shall be specially allocated
items of Partnership income and gain in the amount of such excess -
as quickly as possible, provided that an allocation pursuant to
this Section 7.3(c) shall be made only if and to the extent that
such interest Holder would have a deficit Capital Account in excess
of such sum after all . other allocations provided for in this
Article 7 have been made as if Section 7.3(b) hereof and this
Section 7.3({c) were not in the Agreement.

(d) Non-recourse Deductions. Non-recourse Deductions
for any fiscal year or other period shall be specially allocated 1%
to the General Partner(s) and 99% to the Interest Holders.

(e) Partner Loan Non-recourse Deductions. Any Partner
Loan Non-recourse Deductions for any fiscal year or other period
shall be allocated to the Partner or Interest Holder who bears the
risk of loss with respect to the loan to which such Partner Loamn.
Non-recourse Deductions are attributable in accordance with
Regulations Section 1.704-1(b} (4) (iv) (g) {or Regulations Section
1.704-1(b) (4) (iv) (h} if such Section of the Regulations becomes
applicable to the Partnership).

(£) Section 754 Adjustments. To the extent an
adjustment to the adjusted tax basis of .any Partnership asset
pursuant to Code Sectiom 734 (b} or Code Section 743 (b) is reguired,
pursuant to Regulations Section 1.704-1(b) (2) {(iv} {m}), to be taken
into account in determining Capital Accounts, the amount of such
adjustment to the Capital Accounts shall be treated as an item of
gain (if the adjustment increases the basis of the asset) or loss
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(if the adjustment decreases such basis) and such gain or iﬁ%s@;
shall be specially allocated to the General Partner(s) and Intégé%tiﬁ
Holders "in a manner cénsistent with the manner in which tieir.]
Capital Accounts are required to be adjusted pursuant to ﬁg@h_v

Y

Section of the Regulations. L.
[anhE a1 —_—

. =y ::‘; N
7.4 Curative Allocation. The allocations set fortl-in -~

Sections 7.2 (last sentence), 7.3(a), 7.3(b), 7.3(c), 7.3(d), %ng>
7.3(e} hereof (the "Regqulatory Allocations") are intended to comply
with certain regquirements of Regulations Section 1.704-1(b).

Notwithstanding any other provision of this Article 7
(other than the Regulatory Allocations), the Regulatory Allocations
shall be taken into account in allocating other Profits, Losses,
and items of income, gains, loss, and deduction among the General
Partner(s) and Interest Holders so that, to the extent possible,
the net amount of such allocations of other Profits, Losses, and
other items and the Regulatory Allocations to each General Partner
and Interest Holder shall be egual to the net amount that would
have been allocated to each such General Partner and Interest
Holder 4if the Regulatory Allocations had not occurred.
Notwithstanding the preceding sentence, Regulatory Allocations
relating to (a) Non-recourse Deductions shall not be taken into
account except to the extent that there has been a reduction in
Partnership Minimum Gain, and (b) Partner Loan Non-recourse
Deductions shall not bé taken into account except to the extent
that there would have been a reduction in Partnership Minimum Gain
if the loan to which such deductions are attributable were not made
or guardriteed by a Partner or Interest Holder within the meaning of
Regulations Section 1.704-1(b) (4) (iv) (g) (or, if Regulations
Section 1.704-1(b) (4) (iv) (h) becomes applicable to the Partnership,
a Person related to a Partner or Interest Holder within the meaning
of such Section of the Regulations) .

7.5 Other Allocation Rules.

(a) For purposes of determining the Profits, Losses,
or any other items allocable to any periecd, Profits, Losses, and
any such .other items shall be determined on a daily, monthly, or
other basis, as determined by the General Partner(s) using any
permissible method under Code Section 706 and the regulations
thereunder. '

(b) aAll allocations to the Interest Holders pursuant
to this Article 7 shall, except as otherwise provided, be divided
among them in proportion to the Interests held by each. In the
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event there is more than one General Pa¥tner, all such allocations
Eo the General Partner shall be divided among them as they may
agree. ’ ' '

{(c) Except as otherwise provided in this Agreement,
all items of Partnership income, gain, loss, deduction, and any
other allocations not otherwise provided for shall be divided among
the General Partner and Interest Holders in the same proportions as
they share Profits or Losses, as the case may be, for the year.

(d) The Partners are aware  of the income Tax
consequenices of the allocations made by this Article 7 and hereby
agree to be bound by the provisions of this Article 7 in reportiiy
their shares of Partnership income and loss for income E%gk
purposes. gﬁﬁ

e
ARTICLE 8 jm
o
Distributions : =
T
8.1 Net Cash Flow. The Net Cash Flow of the

Partnership in each fiscal year shall be allocated 99% to the
Limited Partners and 1% to the General Partner. Net cash flow need
not be distributed annually, but can be accumulated at the
discretion of the General Partner. :

8.2 Sale Proceeds. The net cash proceeds of the sale,
exchange or other disposition of all or any substantial part of the
Partnership property shall be applied and distributed according to
the following priorities:

(a) first, to payment of debts and liabilities of the
Partnership and the expenses of winding up;

{b) then to the setting up of reasonable reserves for
any contingent liabilities or obligations of the Partnership, for
such period as the General Partner shall deem advisable for the
purpose of disbursing such reserves in payment of such liabilities
or obligations and, at the expiration of such period, the balance
of such reserves, if any, shall be distributed as hereinafter

provided;

{c) then pro rata among the Limited Partners up to an
aggregate” "of their Capital Contributions (less any amount
pbreviously distributed to the Limited Partners under Section 8.3 up
to a maximum of the total of all Capital Contributions by the

16
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Limited Partners);

{(d) then any remainder shall be distributed 99% to the
Limited Partners, and 1% to the General Partner. .

8.3 Other Proceeds. The net cash proceeds resulting
from the refinancing of any mortgage or from any voluntary of
involuntary conversion of Partnership property (other than the sale
or other disposition of ‘all or any substantial part of Partnership
property} or casualty insurance proceeds or condemnation aWardéigﬁngg
excess of amounts required to be applied to payment of any morfgagems
locan or expended in repair or restoration as the case may” beiﬂéhdgs
any other cash of the Partnership not included in Net Cash FIOWprdES
not required to be distributed pursuant to Section 8.2 shaﬁiﬂ%e
distributed as in the manner and order provided in Section SJz;ﬁb)fg
and (d). T =

e -

Juiap v i
8.4 — General Provisions.” Distributions to Limifed™
Partners pursuant to this Article 8 shall be made as their
Interests shall appear of record on the Partnership's books
maintained by the General Partner at the time of the distribution.
The General Partner and the Partnership shall incur no liability
for making distributions in accordance with the provisions of the
preceding sentence, whether or not the General Partner or the
Partnership has knowledge or notice of any Transfer. of ownership of
any Interests.

8.5 Cash Distributions. The General Partner shall make
the distributions required by this Article 8, subject to the
following limitations, restrictions, and conditions:

{a) At the time of any distribution, the Partnership
must have available to it unencumbered cash funds sufficient for
such distribution after taking into account (except in the case of
liquidation of the Partnership) the amounts which should be set
aside to provide a reasonable reserve for the continuing conduct of
the business of the Partnership and for normal working capital.

{(b) No distribution shall be made by the Partnership
if immediately after such distribution, the Partnership assets do
not exceed all liabilities of the Partnership, exclusive of
liabilities to the Partners on account of their Capital
Contributions and liabilities to any General Partner and liabi-
lities resulting from Partnership Mortgages and Partnership Notes.
For purposes of this subparagraph all assets shall be valued at

17
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fair market wvalue.

(c) Distributions shall be made quarterly unless the
distribution is so small that the cost of distribution is

unwarranted.

(d) Except as provided in Article 8.2, the General
Partner shall not be required to make any distributions if they, in
their sole discretion, determine that any funds should be retained
by the Partnership for future Partnership purposes (as defined in
Sectiom 8.5 (a); except that the General Partner shall distribute

to the Partners such amounts as they may determine shall —be

reasonably necessary to permit the Partners to pay any 1ncome:£ﬁ$
that may be payable by them on their respective shares ofJ;“
Partnership’s distributable taxable income. &
on =

[N

ARTICLE © <

Fo

Rights, Powers, Duties and Compensation :iﬁ

Of the General Partner; Limitations on Partners ==

£y
8.1 Rights and Powers. The management and control of

the Partnership and its business and affairs shall rest exclusively
with the General Partner, who shall have all the rights and powers
that may be peossessed by General Partner pursuant to the Act, and
such rights and powers as are otherwise conferred by law or are
necessary, advisable or convenient to the discharge of its duties
hereunder and to the management of the business and affairs of the
Partnership. If at any time there is more than one General Partner,
all the rights, powers and discretions granted in this Agreement to
the General Partner, unless specifically provided otherwise, shall
be exercisable by the vote of a majority of the General Partner.
Without limiting the generality of the foregoing (except subject to
the provisions of Section 9.5), the General Partner shall have the
following rights and powers to act on behalf of the Partnership,
which they may exercise at the cost, expense and risk of the

Partnership:

{a) to spend the capital and net income of the
Partnership in the exercise of any rights or powers possessed by
the General Partner hereunder;

{b) to subcontract, build, purchase or lease (as the
case may be}, hold, operate, manage and develop real property and
to enter into agreements with others with respect to such
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activities, which agreements may contain such terms, provisions and
conditions as the General Partner, acting in goocd faith on behalf
of the Partnership in its sole and absolute discretion shall
approve; ) '

(c) to purchase from or through others, policies of
liability, casualty and other insurance which the General Partner
deem advisable, appropriate or convenient for. the protection of the
Partnerghip property or affairs of the Partnership or for any
purpose convenient or beneficial to the Partnership;

(d) to execute and deliver Partnership Noteg (and to
refinance them} to borrow money from any source to discharge the .
Partnership's obligations, to purchase furniture, fixture_s;qurCD
equipment for use in the Partnership property or to protect ghdns
preserve assets of the Partnership, or to incur any Q;ﬁgré%

indebtedness in the ordinary course of business; aﬁgﬁ =3
03F @
(e) to employ or to contract all personnel including.
accountants, attorneys, and advisors to manage the Partnersggﬁ'éﬂ
affairs; ] ) Cind T
o
. - R =

(£) to sell, dispose of, trade, exchange, cohvey,

quit claim, surrender, release or abandon, upon such terms and
conditions as the General Partner may deem advisable, appropriate
or conventent,  personal property of the Partnership;

(g) to execute applications, licenses and 1like
matters with regpect toall or any portion of the Project;

{h) to delegate all or any of its duties hereunder
and in furtherance of any such delegation to appoint, to employ, or
to contract with any person the General Partner may in their sole
discretion deem necessary or desirable for the transaction of the
business of the Partnership, which persons under the supervigion of
the General Partner, may perform any of the following or other acts
or serxvices the General Partner may approve for the Partnership:
administer the day-to-day operations of the Partnership; serve as
the Partnership's advisdr and consultant in connection with pelicy
decisions made by the General Partner; act ag consultant,
accountant, correspondent, attorney, broker, escrow agent, or in
any other capacity deemed by the General Partner necessary or
desirable; investigate, select and, on behalf of the Partnership,
conduct relations with persons acting in such capacities and pay
appropriate fees to, and enter into appropriate contracts with, or
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employ, or retain servifes performed or to be performed by, any of
them in connection with the project; and perform or asgist in the
performance of administrative or managerial functions necessary in
the management of the Partnership and the project.

The General Partner shall continue to be primarily
responsible for the performance of all such cbligations.

(i) The General Partner shall have the authority and
power to grant, execute, terminate, modify, enforce, continue or
otherwise deal with the Partnership Notes and Mortgages, and to
refinance Partnership property.

-
(3) To make loans to affiliated parties bearingfatS
least an A.F.R. interest rate, as defined by Section 1274(4) Qiéghga

Code. 4 &
1 et ——
, L

2.2 Duties. The General Partner shall managel and

control the Partnership and its business and affairs, to the;bésig
of their abilities and shall use their best efforts to carry; Hut—
the business of the Partnership. The General Partner shall déﬁ@ten
themselves to the business of the Partnership to the eXfeént®
necessary to conduct .it to the greatest advantage to the
Partnership and shall render to the Partners, whenever reasonably
requested by any of them, a just and faithful account of all
dealings and transactions in relation to the business of the
Partnership. The General Partner shall execute such further docu-
ments and take such further action as shall be appropriate to
comply with the requirements of the Act or other laws by which the
Partnership is bound.

9.3 Reimbursement of Expenses. General Partner shall
be entitled to reimbursement from the Partnership for any expenses
incurred by the General Partner in connection with the
Partnership's business, including an allocable portion of expenses
incurred -in connection with both Partnerghip and other activities,
such portion to be determined on any reasonable basis selected by
the General Partner consistent with good accounting practices.

2.4 Compensation. The General Partner shall receive no
compensation for their | services as @General Partner, except as
provided in Articles 7 and 8.

9.5 Certain Limitations.
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(a)

19
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)

In addition to other acts expressly prohibit
the loan documents evidencing the First Mortgage (as hereinaffer-g

o C

gﬁubyp

defined} (“Loan Documents®), this Agreement or by law, the Gengral:
Partner shall not have any authority to:

=
T
ZE, o
s . . . =S
(i) do any act in contradiction of &fis
Agreement ; :
(ii)

do any act which would make it impossible
to carry on the ordinary business of the Partnership,
expressly provided in this Agreement;

except as_ _

confess

(iidi) o a
Partnership; -

judgment against the
{iv) execute or deliver any general assigument
for the benefit the Partnership;

(v) possess Partnership property or assign the
rights of the Partnership in specific property for other than a

Partnership purpose;
{vi) admit a person as a QGeneral .or Limited

Partner except as otherwise provided in this Agreement; or,

{vii) knowingly or willingly do any act {except
an act expressly permitted by this Agreement) which would cause the
Partnership to become an asscociation taxable as a corporation.

(b)

Without the prior written consent of Limited
Partners having an aggregate Limited Partner Percentage of at least

66 2/3%, the General Partner shall not sell all or any substantial

part of. the assets of the Partnership on behalf or in the name of
the Partnership.

9.6

Limitations on Limited Partners. The Limited
Partners shall not participate in the management or control of the
Partnership's business,

the Partnership, said powers being vested solely and exclusively in
the General Partner.

nor shall they transact any business for
the Partnership, nor shall they have the power to sign for or bind

ARTICLE 10

Changes in General Partner
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10.1 Retirement. -
— {5 —
o
. . P en
(a) Unless a @General Partner which is néeEs as
corporation will remain upon and after the retirement of

angther
General Partner, a General Partner shall not have the right to
retire from the Partnership unless the General Partner seeking to
retire finds a person’ or entity willing to accept the res-
ponsibility of the management and control of the Partnership as a
substitute General Partner, entitled to the fees and allocations to
which that General Partner is entitled pursuant to Articles 7, 8
and 9 and nominates such person for -approval by the Limited
Partners where:

(1) the Partnership would not cease to be
classified as a Partnership for Ffederal income tax purposes if such

proposed successor General Partner became a General Partner of the
Partnership,

(ii) each Limited Partmer's adjusted basis in
his Partnership interest would not be affected if such proposed
Successor”. General Partner became a General Partner of the
Partnership, and

(iii) the retirement of a General Partner and his
replacement by the successor would not result in the termination of
the Partnership pursuant to Section 708(b)} of the Code.

A nomination shall be approved if, within 60 days after
mailing notice of the nomination to all the Limited Partners and

General Partner the General Partner receives written approval
(including telegraph or telex messages)

28), from 51% of the Limited
Partners 'and each remaining General Partner.
{b)

A General Partner may retire from the Partnership
even if the person nomifiated as successor General Partner is not
approved by the Limited Partners provided:

(1) the General Partner advises the Limited

Partners when nominating a successor General Partner that he will

retire whether or not the successor General Partner is approved,
and : '

(ii)

_the date of retirement, which shall be
specified in the aforesaid notice, is not less than 90 days after
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the mailing of the aforesaid notice. - oo - 2
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P oon
The Partners agree that if a General Partnezro

retires from the Partnérship other than in accordance with the
foregeing provisicons or if when the conditions in (i) through (iii)
of Section 10.1(a) shall not be satisfied, the measure of the
damages resulting from such reétirement shall be the after-tax
effects on the Limited Partners of any reclassification of the
Partnership as an association taxable as a corporation for federal
income tax purposes or from any termination of the Partnership
under Section 708(b} of the Code resulting from such retirement and
the reasonable expenses of defending against a reclassification or
alleged fermination of the Partnership for federal income tax
purposes resulting from such retirement.

Upon retirement, a retiring General Partner shall be entitled only
to such allocations under Articles 7 and 8 hereof ‘as have become
due and are unpaid on such retirement date. Thereafter, it shall
have no right to any distributions of any kind from the Partnership
absent am express agreement to the contrary...

10.2 Withdrawal of a General Partner. If there is a
withdrawal of a General Partner and no General Partner remains
after -such withdrawal the Partnership shall dissolve. The
Partnership shall thereafter conduct only activities necessary to
wind up its affairs, unless within 90 days after one of the listed
events, all Limited partners elect in writing to continue the

Partnership. If an election to continue the Partnership is made,
then ,

3

{a) A successor General Partner or General Partner who
shall agree to serve shall be selected by the Limited Partners.

(b} The Partnership shall continue until the end of
the term for which it is formed or until the subsequent withdrawal
of the General Partner, in which event the Partners shall again
elect whether they wish to continue the Partnership operations.

{c) The withdrawn General Partner or the successor in
interest of the deceased General Partner shall become a Limited
Partner with the same share of profits or losses of the Partnership

as before. the event and shall have all the rights of a Limited
Partner. - o

(d) All necessary steps shall be taken to amend this
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Agreement and the certificate of fictitious name, if any.

10.3 Admission of General Partner. No person shall be
admitted as a substitute or additional General Partner without the
prior written ‘consent of the other General Partner and 51% of the

Limited Partners. —
ieh o

. . oo

10.4 Notice of Withdrawal. Upon withdrawal a Ge@éﬁagg

Partner shall promptly give notice thereof to the Limited Partﬁé%s.ﬁ?
2 —

L
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3

3
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ARTICLE 11

I Hd 6

Transfer of Partnership Interests

40143
VLS 40 ]

— i

il.1 Transfer of Partnership Interest of CergFal™
Partner. A General Partnér may transfer, whether voluntarily or by
operation of law, at judicial sale or otherwise, pledge,
hypothecate or grant a’'security interest in all or any portion of
his Partnership Interest, but no person acquiring or succeeding to
such interest shall become or have a right to become a substitute

or additional General Partner except as provided in Article 10. ’

11.2 Transfer of Interests.

{a) Except as otherwise provided in Sections 11.2(b),
11.3, and 11.4, a Limited Partner or the transferee of a Limited
Partner may transfer all or part of his Interest, provided:

(i) that the transferee, if an individual, ig
at least 21 years of age,

(ii) - that the transferee executes an instrument
reasonably satisfactory to the General Partner accepting and
adopting the provisions and agreements set forth herein, and

(1ii) that the General Partner consent to such
transfer, . which consent may be given or withheld in the General
Partner’s sole discretion provided, however, that such consent may
be withheld if the transferor Limited Partner does not obtain a
legal opinion, acceptable to counsel for the Partnership; that

(n) such Transfer would not result in
the close of the Partnership's taxable year with respect to all
Partners, in the termination of the Partnership within the meaning
of Section 708(b) of the Code, or in the CLermination of its status

24



as a Partmership under the Code, and : -

{B) such Transfer would be in conformity
with the Securities Act of 1933, as amended, the Securities Act of
1534, as amended, Florida Securities Laws and the Florida
Partnership Statutes, or applicable securities laws of any other
jurisdiction. : : - :

Such transferee shall not have the right to becomg a

substituted Limited Partner unless: - =@
'_"C"J

(I) the General Partner consen%ﬂﬁo

such substitution, which consent may be given or withheld 1nqthe
General Partner’s sole disecretion, and :3«:
To

—w-"—f

(IT) such transferee executeg van_

instrument reasocnably satlsfactory to the General Partner acceptlng,ﬁ

and adopting the terms and provisions of this Agreement and paEYs
any reasonable expenses in connectlon with his admission as a-

Limited Partner.

i

(b) As evidence of the limitations on transfer
discussed above, a legend shall be placed on each certificate or.
other document evidencing an Tntetrest if any such document exists,
stating ~that Interests have not been registered under the
Securities Act of 1933 and setting forth the limitations on resale
contained in this Section 11.2. In addition, the Partnership shall
make an appropriate notation in the records of the Partnership
regarding the prohibition of transfer of Interests in violation of
this Section. Moreover, any new certificates issued upon transfers
of Interests shall bear a similar legend and be subject to 31m11ar
restrictions and notation.

{c) Any transfer, pledge or other disposition of
Interests made or attempted in contravention of the restrictions of
this Section 11.2 is void.

11.3 Death of a Limited Partner. The death, bankruptcy
or insolvency of a Limited Partner shall not terminate the
Partnership. In the event of the death of a Limited Partner, except
as hereinafter provided in this Section 11.3, his executor or
administrator shall succeed to his Interest and shall be liable for
all the liabilities and obligations of the deceased Limited Partner
under this Agreement, but shall have the right to become a
substituted Limited Partner only in accordance with the provisions
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of Section 11.2. Such approval shall not be unreasonably withheld.
For the_purpose of settling the estate of the deceased Limité@
Partner, the executor or administrator shall have only such rigptgz

of a Limited Partner as are necessary for such purpose. ]
11.4 Effectiveness of Transfer. ‘f;?p :_‘5

L=<
(a) The Transfer by a Limited Partner or a transfef%ee;-

of a Limited Partner, with the consent of the General Eartnerﬂ”pf

all or part of his Interest shall.become effective on the first: &ayan

of the month following receipt by the General Partner of eVLd%pce
of such Transfer in form and substance reasonably satisfactory to
the General Partner and a transfer fee sufficient to cover all
reasonable expenses of the Partnership connected with such
Transfer, and provided that the General Partner has consented to
such Transfer in accordance with Section 11.2; provided further,
that the General Partner may, in its sole discretion, establish an
earlier effective date for the transfer if requested to do sc by
the transferor or transferee. '

(b) No Transfer of Partnership Interest or any part
thereof which ig in wviolation of this Article shall be wvalid or
effective, and the Partnership shall not recognize the same for the
purposes .of making payment of profits, income, return of Capital
Contribution or other distributions with respect to such
Partnership Interest, or part thereof. The Partnership may enforce
the provisions of this Article either directly or indirectly or
through its agents by entering an appropriate stop-transfer order

in its records or otherwise refusing to register or to transfer or

to permit the registration or transfer on its books of any proposed
Transfers not in accordance with this Article 11.

(@) The Partnership shall, from such time as
Partnership Interests are registered in the name of the transferee.
in the Partnership's records, as evidenced by the issuance of a new
Partnership Certificate in accordance with the above provisions,
pay to the transferee all further distributions or profits or other
compensation by way of income or return of capital, on account of
the Partnership Interest transferred. Until the registration ox
transfer. in the Partnership's records, as evidenced by a new
Limited Partnership Certificate, the General Partner may proceed as
if no Transfer has occurred.

11.5 Purchase of Interest by General Partner. If a
General Partner acguires an Interest, said General Partner shall,
with respect to such Interest, enjoy all of the rights and be
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subject to all of the obligations and duties of a Limited Partner;
provided that a General Partner shall not acquire directly or
indirectly (within the meaning of Section 707(b) of the Code] an
Interest, if such acquisition would give the General Partner a
Limited Partner Percentage of 80% or more (but less than 100%}, and

provided further that such acquisition of such Interest shall not
reduce. any liability of the General Partner under this Agreement.
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ARTICLE 12
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(¥ 2]
Books of Account, Financial Reports; Fiscal .
Year, Banking, Accounting Decisions and Tax Elections

12.1
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Books of Account. The General Partner shall k&

adequate books of account of the Partnexrship on the accounting
basis prescribed in Section 12.5,
reflected all

wherein shall be recorded and
of the contributions
Partnership,

to the capital of the
and all of the expenses and transacticns of the
Partnership. Such books of account shall be kept at the Principal
place of business of the Partnership and each Limited Partner and
his authorized representatives shall have at all times, during
normal business hours, reasonable access to and the right to
reasonably inspect and to reasonable copy such books of account.

12.2 Financial Reports.

(a) As soon as practicable after the close of each
fiscal year, but in no event later than 90 days after the close of
such year, the General Partner shall deliver to each Partner an
annual financial report.of the Partnership for such fiscal year,
including a balance sheet, a profit and loss statement and a
statement showing distributions to the Partners and allocations to
the Partners of partmership taxable income, gains, losses,
deductions, credits and items of tax preference, and such other
information as is reasonably available to the Partnership which may
be helpful in determining the amount of taxable income to be
included by each Partner on his federal, state and local income tax
returns for such year. All such annual statements shall . be prepared
on the basis prescribed in Section 12.5. The Partnership's
accountants shall be such accountants as the General Partner, in
their sole discretion, shall select. Such annual statements shall
also be provided to any person who was a Partner at any time during
the year covered by such annual statements. ) '
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(b) The General Partner shall cause the Partnership's
accountants to prepare or to review the. federal, state and local
tax and informational returns of the Partnership for each calendar
year and shall timely file such returns.

{c) At the request of the Limited Partners having an

aggregate  Limited Partner Percentage of at least 51%, an annual
audit will be performed, at the Partnership's expense, of the
Partnership's books and records by an independent certified public
accountant selected by a majority vote of said Limited Partners or
if not, then selected by the General Partner.

12.3 Fiscal Year. The fiscal year of the Partngmsh'
for both reporting and federal income tax purposes =hall begin%igg
the first day of January and end on the thirty-first dag§ &E

December in each calendar year, provided that the first fisca@ﬁ%eaﬁ
shall begin the date the Partnership is formed and the last ﬁiscdf
year shall end on the date the Partnership is terminated Cfox?
federal income tax purposes. - e .
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12.4 Banking. The funds of the Partnership sha¥lfsbes
deposited in such bank or banks as the General Partner shall” deem
appropriate. Such funds shall be withdrawn only by the General
Partner or their duly authorized agents.

12.5 .Accounting Decisions.- All decisions as to
accounting matters, except as specifically provided to the contrary
herein, shall be made by the General Partner in accordance with
generally accepted accounting principles and procedures applied, in
a consistent manner. Such decisions must be acceptable to the
Partnership's accountants, and the General Partner may rely upon
the advice of such accountants ag to whether such decisions are in
accordance with generally accepted accounting principles.

12.6 Federal Income Tax Elections. The Partnership
shall make elections for federal income tax purposes as follows:

{a) The Partnership shall, to the extent permitted by
applicable law and regulations, elect to treat as .an expense for
federal income tax purposes all amounts incurred for interest and
other charges during or- relating to the ownership of Partnership
property which may, in accordance with applicable law and
regulations, be-considered as expenses. .
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(b) The Partnership shall, to the extent permitted by
applicable law and regulations, elect to usé such methods of
depreciation on each depreciable unit of the assets of the
Partnership as shall be most favorable to the Limited Partners,

without regard to the effect of tax preference items on the Limited
Partners' alternative minimum tax and maximum tax rate.

ARTICLE 13
Term

The term of the Partnership shall commence on the
Effective Date and shall end _upon the

dissolution of
Partnership as provided in Article 14 hereof. '
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ARTICLE 14 =<
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2 » - 4
Dissclution and Successor Partnership t;ﬁ: —

s 25

14.1 Dissolution.
December=31,

The Partnership shall dissolv%?%n¢3
2025 or upon the earlier occurrence of any of the
following events:

(a) The Withdrawal of a General Partner if no other
General Partner remains after such withdrawal and the TLimited

Partners do not elect to continue the Partnership under Section
10.2;

(b} Receipt by the General Partner of a written
notice from Limited Partners having an aggregate Limited Partner

Percentage of at least 66-2/3 sgetting forth their determination
that the Partnership should be dissclved; - '

(c) The sale of all or substantially all of the
assets of the Partnership as permitted by Section 2.5(b);

(4} Otherwise by operation of law.
14.2

Successor Partnership. If the Partnership 1is
dissolved or to be dissolved by reason of the Withdrawal of the

General Partner, and any Limited Partner shall deliver to each of
the other Limited Partners within thirty days of such Withdrawal, a
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written notice demanding that a meeting of Limited Partners be held
at the principal place of -business of the Partnership at the time
set forth in such notice (which shall be not less than ten nor more

than thirty days after the date of such notice) the Limited
Partners shall hold such meeting.

Limited Partners attending such meeting, either in person
or by proxy, and having an aggregate Limited Partner Percentage of
not less than 100% may continue the business of the Partnership and
reconstitute the Partnership as a successor Limited Partnership
with a new General Partner having the capacity to serve as such and
who is able to meet any requirements then imposed by the Code or
any rulings or regulations thereunder with respect to General
Partner of Limited Partnerships in order that the Partnership not
become an assoclation taxable as a corporation. If such Limited
Partners shall exercise such right to continue the business of the
Partnership, the person(s) or entity appointed by them as the new
General Partner shall execute, acknowledge and file a new

Certificate and Agreement of Limited Partnership. The Certificate -

and Agreement of Limited Partnership shall contain substantially
the same provisions as those contained herein, except that the new
General Partner shall be allocated such share of the profits,
losses amrd distributions of the Partnership or shall be paid such
fees, in either case as the Limited Partners appointing such. new

General Partner shall determine. Such new General Partner éhallne

indicate acceptance of the appointment by the executlon off£ﬁhh§;
Certificate and Agreemeiit’ of Limited Partnership. gﬁgf <3
ST o
- S
ARTICLE 15 : Mo g
e e
Procedure on Liquidation o T
=2
L D

15.1 Unless- the business of _the Partnershipi is
continued pursitant to Section 14.2, upon the dissolution of the
Partnership, the General Partner or the person required by law to
wind up the Partnership's affairs shall cause the cancellation of
this Agreement and shall liquidate the assets of the Partnership

and apply the proceeds of such liquidation in the order of priority
provided in Section 8.2 of this Agreement.

15.2 Winding Up. Upon the occurrence of a Ligquidating
Event, the Partnership shall continue solely for the purposes of
winding up its affairs in an orderly manner, ligquidating its
assets, and satisfying the claims of its creditors and Partners. No
Partner sghall take any action that is inconsistent with, or not
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necessary to or appropriate for, the winding up of the
Partnership's business and affairs.

The General Partner(g) (or, in the event there is no
remaining General Partner, any Person elected by a majority in
interest” of the Limited Partners) shall be responsible for
overseeing the winding up and dissolution of the Partnership and
shall take full account of the Partnership's liabilities and
Property and the Partnership Property shall be ligquidated as
promptly as is consistent with obtaining the fair value thereof,
and the proceeds therefrom, to the extent sufficient therefor,
shall be applied and distributed in the following order:

(a} First, to the payment and discharge of all of the
Partnership's debts and liabilities to creditors other than General
Partner;

(b} Second, to the payment and discharge of all of

the Partnership's debts and liabilities to General Partner;
Iron €O
(e) The balance, if any, to the General Partﬁéﬁ(éﬁ

and Interest Holders in accordance with their Capital Accé@%&sg%
after giving effect . to. all contributions, distributionsTand-

allocatiors for all periods. W
:FT‘}{:": g
plie |

{d) No General Partner shall receive any additional
compensation for any services performed pursuant to this Aﬁ@i&lgg

15. Sm o

T

15.3 Compliance With Timing Requirements of
Regulations. In the event the Partnership is "liquidated" within
the meaning of Regulations Section 1.704-1(b) (2} (i1) (g}, (a)
distributions shall be made pursuant to this Article 11 to the
General Partner(s) and Interest Holders who have positive Capital
Accounts in compliance with Regulations Section
1.704-1(b) (2) {ii) (b) {2), and (b) if any General Partner’s Capital
Account "has a deficit balance (after giving effect to all
contributions, distributions, and allocations for all taxable
years, including the year during which such liquidation occurs),
such General Partner shall contribute to the capital of the
Partnership the amount necessary to restore such deficit balance to
Zero in compliance with Regulations Section
1.704-1(b) {2) (ii) (b) (3). If any Interest Holder has a deficit
balance - in his Capital Account (after giving effect to all
contributions, distributions and allocations for all taxable vyears,
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including the year during which such liquidation occurs), such
Interest Holder shall have no obligation to make any contribution
to the capital of the Partnership with respect to such deficit, and
such deficit shall not be considered a debt owed to the Partnership
or to. any other Person for any purpose whatsoever. In  the
discretion of the General Partner(s), a prorata portion of the
distributions that would otherwise be made to the General
Partner (s} and Interest Holders pursuant to this Article 11 may be:

(a) distributed to a trust established for the
benefit of the General Partner(s) and Interest Holders for the
purposes of liquidating 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(s) arising out of or in connection with the Partnership.
The assets of any such trust shall be distributed to the General
Partner(s) and Interest Holders from time to time, in=%hd3
reagonable discretion of the General Partner(s), in .the eéémem
proportions as the amount distributed to such trust by’-*——‘ﬁl‘le’r3
Partnership would otherwise have been distributed to the Gen&ga{n

Partner(s) and Interest Holders pursuant to this Agreement; g{f -5
mn =
(b) withheld to provide a reasonable reservel ‘for—

Partnership liabilities (contingent or otherwise) and to reEiEcUﬁ
the unrealized portion of any installment obligations owed t&zthe™
Partnership, provided that such withheld amounts shall be
distributed to the General Partner(s) and Interest Holders as soon
as practicable.

15.4 Deemed Distribution and Recontribution.
Notwithstanding any other provision of this Article 15, in the
event the Partnership is liquidated within the meaning of
Regulations Section 1. 704 l(b)(z)(ii)(g) but no Liquidating Event
liabilities shall not be paid or discharged, and the Partnership's
affairs—shall not be wound up. Instead, the Partnership shall be
deemed to have distributed the Property in kind to the General
Partner(s) and Interest Holders, who shall be deemed to have
assumed and taken subject to all Partnership liabilities, all in
accordance with their respective Capital Accounts. Immediately
thereafter, the General Partner(s) and Interest Holders shall be
deemed to have recontributed the Property in kind to the
Partnership, which ghall be deemed to have assumed and taken
subject to all such liabilities.
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15.5 Rights of Interest Holders. Except as otherwise

provided in this Agreement, each TInterest Holder shall look solely ..

to the-assets of the Partnership for the return of his Capital
Contribution and shall have no right or power to demand or receive
property other than cash from the Partnership. No Interest Holder
shall have priority over any other Interest Holder as to the return
of his Capital Contributions, distributions, or allocations.

15.6: ©Notice of Dissolution. In the event a Liquidating
Event occurs or an event occurs that would, but for provisions of
Section 15.1, result in a dissolution of the Partnership, the
General Partner sghall, within 30 days thereafter, provide written
notice thereof to each of the Partners and to all other parties
with whom the Partnership regularly conducts business (as
determined in the discretion of the General Partner(s) and .shal
publish notice thereof in a newspaper of general circulatifom: i

each place in which the Partnership reqularly conducts busineés%(a%
H A L}

determined in the discretion of the General Partner (s). =

I355
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ARTICLE 16

Partner's Activitiesg

FOiM0 14
3iY1s

The General Partner and each Limited Partner may,
notwithstanding the existence of this Agreement, engage in whatever
activities they choose, whether the same be competitive with the
Partnership or otherwise, without having or incurring any
obligation to offer any interest in such activities to the Part-.
nership or any party hereto. Neither the Agreement nor any activity
undertaken pursuant hereto shall prevent the General Partner from
engaging in such activities, or require the General Partner to
permit the Partnership or any Limited Partner to participate in any
such activities and as a material part of the consideration for the
General Partner’s execution hereof and admission of suc¢h Limited
Partner, weach Limited partner hereby waives, relinquishes and

renounces any such right or claim of participation unless such
rights are secured in writing.

ARTICLE 17
Power of Attorney

7.1 Appointment .
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(a) Each Limited Partner hereby makes, constitutes and
appoints the General Partner herein, and any successor General
Partner(s) duly appointed in accordance with the provisions of this
Agreemerit, his true and lawful attorney-in-fact for him and in his
name, place and stead and for his use and benefit, from time to
time:

(1) to make all agreements amending this
Agreement, as now or hereafter amended, that may be appropriate to
reflect or effect, as the case may be:

(A) a change of the name or the location
of the principal place of business of the Partnership,

: (B) the Transfer or achISlthn oEﬂgnyhg
Interest by a Limited Partner or a General Partner in any manﬂef*
permitted by this Agreement, 1>:- 5

e =
S e
Men =2
—.-._‘: e
(C) a person becoming a substififed:
Limited Partner of the Partneérship as permitted by this agreemeﬁt o
Agreement; m
(D) a change in any provision of this

Agreement effected by the exercise by any person of any rlght or
righte hereunder; and

(E} the dissolution of the Partnership
pursuant to this Agreement.

(ii) to make such certificates, instruments and
documents as may be required by, or may be appropriate under, the
laws of Florida in connection with the use of the name of the
Partnership by the Partnership; and

(iii} to make such certificates, instruments and
documents as such Limited Partner may be required, or as may be
appropriate for such Limited Partner to make, by the laws of
Florida to reflect:

{a) a change of name or address of such
Limited Partner, —
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(B) any changes in or amendments to this
Agreement, or pertaining to the Partnership, of any kind referred
to in this Section 17.1, and ' ' '

(c) any other changes in or amendments
to this Agreement but only if and when the congent thereto has been
obtained from the General Partner and Limited Partners having the

aggregate Limited Partnership Percentage required by Section 21.4
hereof. ) : -

{b) Each of the agreements, certificates, instruments
and documents made pursuant to Section 17.1(a) shall be in such
form as the General Partner and counsel for the Partnership ghall,
deem appfopriate. The powers conferred by Section 17.1(a) tq:@?kgi
agreements, certificates, instruments and documents, sha%%ﬁibgg
deemed to include without limitation and powers to sign, exegq;e:w

acknowledge, swear to, verify, deliver, file, record or publi%@fﬁheﬁ
same. 7

No 3
L L —
{c) Each Limited Partner authorizes the Geéégal»

Partner as such attorneys-in-fact to take anmy further action which?
the General Partner shall consider necessary or advigabla in
connection with any action taken pursuant to this Section 17.1
hereby giving the General Partner as such attorneys-in-fact full
power and authority to do and perform each and every act or thing
whatsoever requisite or advisable to be done in and about any
action taken pursuant to this Section 17.1 as fully as such Limited
Partner might or could do if. personally present, and hereby
ratifying and confirming all that the General Partner as such

attorney-in-fact shall lawfully do or cause to be done by virtue of
this Section 17.1.

17.2 Irrevocability; Manner of Exercise. The power of
attorney granted pursuant to Section 17.1: -

(a) is a special power of attorney coupled with an
interest and ig irrevocable; -

(b) may be exercised by the sole General Partner or if
more ‘than one, by a majority of the General Partner as such
attorney-in-fact, by listing all of the Limited Partners executing
any agreement, certificate, instrument or document with the single
signature of the General Partner. (or an officer of a corporate
General Partner} acting as attorney-in-fact for all of them; and
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(c) shall survive the Transfer by a Limited Partner of
the whole or a portion of his Interest, except that where the
purchaser, transferee or assignee thereof with the consent of the
General Partner is admitted as a substituted Limited Partner, the
power of attorney shall survive the Transfer for the sole purpose
of enabling such attormey-in-fact to execute, acknowledge and file

any such agreement, certificate, instrument or document necessary
to effect such . substitution: and

(&) shall, to the extent permitted under the lé@siogg
the domicile of such Limited Partner, survive the death, inca%g%ﬂt&;
or incompetency of the Limited Partner. . ; 27 =

2= 2

i< 2

ARTICLE 18 ::" —:E

Y

Liability and Indemnification of the General Partner S5 on
Sm —

18.1 Return of Capital Contribution. Anything in®this
Agreement to the contrary notwithstanding, the General Partner
shall not be personally liable for the return of the Capital
Contributions of the Limited Partners, oxr suchrportion thereof, it
being expressly understood that any such return shall be made
gsolely from Partnership assets. '

18.2 Liability for Actions or Cmission. From and after
the Effective Date, the performance of any act or the omission of
any act by the General Partner, in the good faith belief that they
were acting within the scope of their. authority under this
Agreement on behalf of the Partnership or in the furtherance of the
Partnership's Interests, shall not subject the General Partner to
any liability to the Partnership or the Partners. The foregoing
shall not relieve the General Partner of liability for fraud, gross
negligence or willful malfeasance.

18.3 Indemnification by Partnership.

(a) From and after the Effective Date, the Partnership
shall and hereby does indemnify and save harmless the General
Partner from and against any claim, loss, expense, liability,
action or:demand incurred by the General Partner in respect of any
omigsion to act or of any act performed by the General Partner, in

the good faith belief that they were acting or refraining from
acting within the scope of their authority under this Agreement on
behalf of the Partnership or in furtherance of the Partnership's
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interests, including without Limitation, reasonable

fees and
expenses of litigation and appeal (including, without limitation,
reasonable fees and expenses of attorneys engaged by the General

Partner in defense of such act or omission) .

(b)

The General Partner shall not be entitled to any

indemnity for any loss sustained or fees or expensges incurred by a

General Partner by reason of the fraud, gross negligence or wi%;
malfeasance of a General Partner.

VLR
%dLBHﬁ

ARTICLE 18

335
S0 A8

Arbitration and Extension of Time

Ho 1l
116

Any dispute or controvers

Y

=
Y arising out of or relatingTxo
this Agreement, but not relating to any other agreement entered

iy
into by or made for the benefit of the Partnership, sghall be
determined and settled by arbitration. in the City of Miami,
Florida, in accordance with the Commercial Rules of the American

Arbitration Association then in effect, and judgment upon the award
rendered by the arbitrator(s)

may be entered in any court of
competent jurisdiction. Except as set forth in Section 18.3, the

expenses ©f the arbitration shall be borne equally by the parties
to the arbitration, provided that each party shall pay for and bear
the cost of its own experts, evidence and legal counsel. Whenever
any action is required to be taken under this Agreement within a
specific period of time and the taking of such action is materially
affected by a matter submitted to arbitration, such period shall
automatically be extended by the number of days plus ten that are
taken for the determination of that matter by the arbitrator(s).

ARTICLE 20

Representations and Agreements

Agreements by the Partners. Each Limited Partner {other
than a General Partner) agrees that it ghall not, directly or
indirectly, acguire (other than through the receipt of a prorata
dividend to all holders of the same class) any more of the equity
securities of any corporate General Partner or any corporate
affiliate (within the meaning of Section 1504 (a) of the Code) of
any corporate General Partner after such corporation or affiliate
becomes a General Parthner without the Géneral Partner’'s prior
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written consent. Each such Limited Partner further agrees tc advise
the General Partner in writing promptly after the disposition of
any securities reflected in its above-mentioned statement or

thereafter acgquired with the prior written consent of the General
Partner. o

The Partners agree that if a Limited Partner shall breach
the Agreement herein provided, a measure of the damages therefor
shall be the after tax effects on the other Partners of any
reclassification of the Partnership as an association taxable as a
corporation for federal income tax purposes or from any termination
of the Partnership under Section 708(b) of the Code resulting from
such misrepresentation or wviclation, and the reasonable expenggg qg
defending against any such reclassification or terminati

attempted reclassification or termination resultlng fromb;ﬂuﬁ?
misrepresentation or violatiomn.

ARTICLE 21 w0

Miscellaneous o ==

R
0
PGl Hd 61 98

21.1 Notices. Any notice, payment, demand or
communication required or permitted to be given by any provision of
this Agreement shall be in writing and shall be deemed to have been
delivered and given for all purposes:

{(a) if delivered personally to the party or to an
cfficer of the party to whom the same is directed; or

(b) whether or not the same is actually received, if

sent by reglstered or certified mail, postage and charges prepaid,
addressed: —

(i) if to a General Partner, to his address set
forth in Section 5.1 or to such other address as the General

Partuner_  may from time to tlme spec1fy by written notice tc the
Partners, and - : - '

(ii) if to a Limited Partner at such Limited
Partner's address set forth on the signature page hereto, or to
such other address as such Limited Partner may from time to time
specify by written notice to the General Partner with a copy to

counsel for such Limited Partner who is named on the signature page
hereof” .
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Any such notice shall be deemed to be given as of
the date so delivered, if delivered personally, or as of the date
on which the same was deposited in a regularly maintained

receptacle for the depogit of the United States mail, addressed and

sent as aforesaid.

Any such notice may at any time be waived by the person
entitled to receive such notice.

21.2 Section Captions. Section captions contained in
this Agreement are for reference purpcses ‘only and are in no way
intended . to describe, interpret, define or limit the scope, E%teﬁ@
or intent” of this Agreement or any provision hereof. : e

My

=R B
21.3 Severability. Every provision of this Agreemp- I
intended to be severable. If any term or provision hereaf< is
illegal or invalid for any reason whatsoever, such illegal£%§_d§
invalidity shall not affect the validity of the remainder oﬁ%@pis-

Agreement.

W

an
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21.4 Amendments. The General Partner may, and 5? the
request of a Limited Partner having a Limited Partner Percentage
aggregating 10% shall, submit to the Partners in writing by
regilstered or certified mail the text of any proposed amendment to
this Agreement and a statement by the proposer of the purpose of
any such amendment. The General Partner shall include in any sub-
mission their view as to the proposed amendment. Any such amendment
shall be adopted if, within 60 days after the mailing of such
amendment to all Partners, the General Partner shall have approved
such amendment in writing and shall have received written approval
(including a telegraph or telex message) thereof from a Limited
Partner having a Limited Partner Percentage aggregating 66-2/3% or
more. A"written approval may not be withdrawn or voided onece it is
filed with the General Partner. A Limited Partner filing a written

objection may thereafter file a valid written approval. The date of

adoption of an amendment pursuant to this Section 21.4 shall be the.
date on which the General Partmer shall have received the requisite
writtenmapprovals. Any proposed amendment which is not adopted may
be resubmitted. In the event any proposed amendment is not adopted,
any writtem approval received with respect theretc shall become

void and shall not be effective with respect to any resubmission of .

the proposed amendment. Notwithstanding for foregoing provisions of
this Section 21.4, no amendment may, without the prior written
approval of all Partners,
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(i) enlarge the obligations of any Partner
under this Agreement,

Hd 6190y 7p

(ii) enlarge the liability of the General
Partner to the Limited Partners,
(iii} amend this Section 21.4, ggg
~
(iv) alter the Partnership in such mannert s
will result in the Partnershlp no longer being classified é@ba
Partnerships for federal income tax purposes, or #;4
(v) reduce any requirements for the é%ibr

approval of the Limited Partner set forth in the Partneﬁ%ﬁ&p'~
Agreement, including the approval set forth in Section 14.2. E?” &

(vi) change the provisions of Section 6.3 and
Article 8.

21.5 Meetings and Means of Voting. Meetings of the
Partners may be called by the General Partner. The call shall state
the nature of the business to be transacted. Notice of any such
meetlng shall be delivered to all Partners in the manner prescribed
in Section 21.1 not lesSs than seven days nor more than 50 days
prior to the date of such meeting. Partners may vote in person or
by proxy at any such meeting. Whenever the vote or consent of
Partners is permitted or required under this Agreement, such vote
or consent may be given at a meeting of the Partners or may be
given in writing in accordance with the procedure for obtaining
written votes prescribed in Section 21.4.

21.6 Governing Law. This Agreement and the rights of
the Partners shall be governed by and construed or enforced in
accordance with the laws of the State of Florida, and the Florida

Uniform Limited Partnership Act, as the laws exist on the
date this Partnership is created, shall govern and supersede any
provigsion of this Agreement which would otherwise be in violation
of such Act.

21.7 - Waiver of Action for Partition. Each of the
Partners irrevocably waives during the terms of the Partnership and
during the period of its liquidation following any dissolution, any
right that such Partner may have to maintain any action for
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partition with respect to any of the assets of the Partnership.

21.8 Counterpart Execution.

shall be construed together and shall constitute an Agreement.

21.9 Parties in Interest. Subject to the provisions
contained in Section 11, each and every covenant, term, provision

and agreement herein contained shall be binding upon and inure to
the benefit of the successors and assi

gns of the respective parties
hereto.

21.10 -Integrated Agreement. This Agreement
constitutes the entire understanding and agreement among thegpartdes
hereto with respect to the subject matter hereof, and thergxgrégho
agreements, understandings, restrictions, representations cor
warranties among the parties other than those set forth hé%gjn:pr
herein provided for. - : HE o

Ts =

ARTICLE 22 o =

. | . LR
Special Superceding Provisions =0

Y

Notwithstanding any of the fore

Section 21.4 of Article 21 and Section 9.1(j) of Article 9 of this
Agreement, the following provisions shall apply and control the
activities of the Partnership for so long as any mortgage lien in
favor of Wachovia Bank, National Association, or its successors or
assigns (the. “First Mortgage”) exists on any portion of the

Property, that certain real property known as Pembrook Commons at
Maitland.

22.1 Purpose. The nature of the business and of the
purposes to be conducted and promoted by the Partnership, is to
engage solely in the following activities:

(i). To own, hold, sell, assign, transfer, operate,
lease, mortgage, pledge and otherwise deal with the Property.

(ii). To exercise all .powers enumerated in the
Florida " Revised Uniform Limited Partnership Act necessary or

convenient to the conduct, promotion or attainment of the business
or purposes otherwise set forth herein.

41
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22.2 Certain Prohibited Activities. The Partnership
shall only incur indebtedness in an amount necessary to acquire,
operate and maintain the Property. For so long as any First
Mortgage exists on any portion of the Property, the Partnership
shall not incur, assume, or guaranty any other indebtedness, except
inter-company loans. For so long as the First Mortgage exists on
any portion of the Property, the Partnership shall not dissolve or
ligquidate, or comnsolidate or merge with or into any other entity,
or convey or transfer its properties and assets substantially as an
entirety or transfer any of its partnership interests to any
entity.” For so long as the First Mortgage exists on any portion of
the Property, the Partnership will not voluntarily commence a case
with respect to itself, as debtor, under the Federal Bankruptcy
Code or any similar federal or state statute without the unanimous
consent of all of the partners of the Partnership. For so long as
the First Mortgage exists on any portion "of the Proper%gw,qg
amendment to this Agreement or the Certificate of L;Qgté?
Partnership that amends the Special Purpose Entity Provisiqgg;oi?
the Partnership or alters the entity structure such that it g nd’

longer "a “Special Purpose Entity” may be made without iﬁfisto

obtaining approval of the mortgagee holding the First Mortga@ézonw
T E X

any portion of the Property. '

-

22.3 Indemnification. Any indemnification of2%he”

Partnership’s partners shall be fully subordinated toa?ény
obligations respecting the Property (including, without limitation,
the First Mortgage) and such indemnification shall not constitute a
claim against the Partnership in the event that cash flow in excess
of amounts necessary to pay holders of such obligations 1is
insufficdient to pay such obligations. )

22.4 Separate Covenants. For so long as the First
Mortgage exists on any portion of the Property, in order to
preserve and ensure its separate and distinct identity, in addition
to the other provisions set forth in this Partnership Agreement,
the Partnership shall conduct its affairs in accordance with the
following provisions: -

(a} It shall establish and maintain an office
through which its business shall be conducted separate and apart
from that of any of its partners or affiliates, as defined herein,
OR shall allocate fairly and reasonably any overhead for shared
office space. '

(b) It shall maintain partnership records and books
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of account separate from those of any affiliate.
(¢) It shall observe all partnership formalities.

(d) Tt shall not commingle assets with those of

any affiliate.

(e} Tt shall conduct its own business in its own

name .
(f) It shall maintain financial statements ggm
geparate from any affiliate. : ',:%gg
s
=m

(g) It shall pay any liabilities out of its Bwh
funds, including salaries of any employees, not funds of an;ﬂfi
affiliate. : - T

{(h} It shall maintain an arm’s length ==
relationship with any atfiliate. §F

(i) It shall not guarantee or become obligated
for the debts of any other entity, including any affiliate, or

hold out its credit as being available to satisfy the obligations
of others.

(i) It shall use stationery, invoices and checks
separate from any affiliate.

(k) It shall not pledge its assets for the
benefit of any other entity, excluding any affiliate.

(1) It shall hold.itself out as an entity separate
from any affiliate. ’

For purpose of thisz Agreement the following term
shall have the following meanings:

. For the purpose of this Article 22, the sole
waffiliate” means any person controlling or controlled by or under
common_control with the Partnership including, without limitation
(i) any person who has a familial relationship, by blood, marriage
or otherwise with any partner or employee of the Partnership, or
any affiliate therecf and (ii) any person which receives
compensation for administrative, legal or accounting services from
this Partnership, or any affiliate. For purposes of this
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definition, “comtrol” when used with respect to any specified
person, means the power to direct the management and policies of
such person, directly or indirectly, whether through the ownership
of voting securities, by contract or otherwise: and the terms
“controlling” and “controlled” have meanings correlative to the
foregoing. ' ' o ’ '

“person® means any  individual, corporation,
partnership, limited liability company, joint venture, association,
joint stock company, trust (including any beneficiary thereof),
unincorporated organization, or government or any agency or
pelitical subdivision thereof. : '

22.5 Dissolution. The Partnership shall not
terminate. or dissolve solely as a consequence of the bankruptcy or
insolvency of one or more of the general partners of the
Partnership but the Partnership shall continue so long as there
remains & solvent general partner of the Partnership.

Subject to applicable law, dissolution of the
Partnership shall not occur so long as the Partnership remains
owner of the Property subject to the First Mortgage.

IN WITNESS WHEREOF, this Amended and Restated Agreement
of Limited Partnership has been sworn to and executed as of this

/Y] day of August, 2002.

)

GENERAL PARTNER:

“ b@S
| Hd 6190V 20

By: HAMMOND VENTURE, INC.,
a Georgia corporation,
its sole General Partner.

fk()r\
Jr(iiiii?ident
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