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mmr ENTERPRISES

2415 Costa Verde Boulevard #317
Jacksonville Beach. Florids 32230

September 21, 1989
Division of. Corporatidns
Limited Parnnership Section
409 East Gaines Street
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Taltahassee, Florida 32399 %;;T £ £ F 1P
ik
Attn: Taresa Hernandes L0

Dear Ms. Hernandes:

s
Please register the enclosed limited partnership, BELLA VISTA; LTD., and
raturn a Certified Copy together with a Certificate of Status - Good Sta

ndlng !,p
me at the address that follows. T ey
Boa
Protessor William R. Gunby, Jr. ;n"-‘.'l ~3 -
Rinker School of Building Construction PG ™
101FAB /= - LT by
University of Florida A
Gainesville, Florida 32611 s(—-'l-:-" E

My check in the amount of $85.00 ($20. registered agent fee, $30. mmfmUm
capital contribution fee, $30. for certified copy, $5. for certificate of sta!us) is
enclicsaed.

A Federal Express Airbill is encjosed for your use for the return mailing.
P

Thank y( for yourgo/per on. Goy 3935745
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LIMITEY PARTHERS 12 ACuEDE:

THIS IS & LIMITED PARTNEZSHIP iGRHEHEH‘,_madu'offcc;ch ag

T : g : - ‘4T © 3
Florida, on the _15  day of Decesmber v 1F8 by aud bervenn William:2,
Gunsy, Jr, . berairaiter sucecizes referred te as "Ceneral Partaep"
and . Greer 2. Cuncr + herainafcer sonerines reforred £o as

the “Limited Parcnec”.

BACHCROUNY INZFOZMATIoN SECTION

A Said Cenzral Partmer possasses an expger! w2 fa the develogmant and
nanagezent of real esrate aad has entered into this Limiced Pactnership Agree-
ment to roise sufficienc cipital 50 as te patticipate with schers in the benelits
of daveleping, operating, and cacaging real escate.

5. The parzies herato desi.. ro form a limited partnetshia for the

- - - i - »
purpose of acquiring a tract of land in lagler County and the Cevelcorent trerec!
ints an spariment project. "It is contemplated that the Farmers Eome Acmisistrar
tioa will enter into a lsan cormitment a grosment with the Limitag Dariner
for the devalopment of said apartaent projects PO

<. The parcies desire thaz che Limised parluceship be forned =0 an
Lo tcansac: all business, directly oc indirectiy, relating to the acquizitina
development, operatioa and managemsnt of the zfpresaid bh . umiy

dparizent project as shall, from time o tine, be apprupriate. The pattics in
conslderation of the oucual premises, covenauts, and conditions, agree to Lin
inlornation contained in this "Backgrownd Tnformation Section,” and further
apree to the following:

PROMISES, COVENANTS AHD COXDITIONS
SECTION 1. PARTHERSHIP ORCANLZATION
1.0l Toremation of Limired Parcnership:

The parties hereby forz a Limited Partnerahip ("Partnership"), -

Suxnt to the provisions of Chaptor 620, Florida Statutns.

1.02 Mame aad Principal Place of Huainess:

The naze of the Limited Partnecrship siall he BELLA VISTA APTS., LTD.

Jliowever, the Ceueral Parcinee rhall have the right to change the Fartnershiip nam.

-
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by wratkon nolice o all ol the Partnees aud by amendiug the cectiflicare oc
corrificates o7 ~itgd lasteersiip, and filiog the same in the appropriate
govecawental offaces. l'i..: vranZipal pluce of lhuginess ol the himlced Pavenece-

ship 2020 ha fa Bunyell, Flecida aud its principal effice and muailing
sddre ey lovankl an 2k1% Casta Verde Blva. #317, Jncksonville Bench, Duval

~oahi, Florida or ub sulth othor places as the General Partner shnll. Crom
tima Ly Zlwe,dssignute with writicn notice to all partners,

-

1.03 Purposes of the Parctnership:

{a) The business of objectives and purpeses of cthe Partaccshiyp
zhall be governed by the following provisions:

(i) To scquire che real estate described in “Exhibic a”

and make a par: hercol {the "Premises’) and personal propercty),
vhathero such acquizition amounts Co direct oc iadifect owmecahlp
of such lesser incerests, such a5 a leasiag accangement, far the
purposes of developoent andfoc operating zaid real ezrace into a

] -
4 unif apart:enc projecc.
{ii) To finante the npar\mcnr nraiect chrOurh Farmers llome Ad-
miniscration for a
S31,336,097, 1) Dollar: Eirst mortgagn, puzsuant fo

& certain subsidy program vith said Faraars Heoe Adminizcracion.
Addicionally, it is anticdipaced that che Parcnerzhip may ohtain re-
financing on the Fremizes owned by the Parcaership when, in the
zole disczetion of the Ceneral Paciner, such cefinancing is in che
besi inccrest of the Pattnecship.

{iii)} 7To develap, owu, morggage, exchange, s¢11 and/oc¢ athensing
deal with, transfer or dispare of property whether the zame be Lo
the purpases above veationed or for any ather purpose(z) agrecd
upan by the Genecral Pacener; provided, however, the Premizes shali
not be sold vithin seventeen yeacs of the cxecution data of this
Limiced Partneczhip Agpreemcal unless Lhe Gencral Tartner ohtains
the vricten consent of the Limited Pargner, ocr hix succensors in
intecezc.

) The Parcaccship may accomplish the aliove purposes and objcc-
Lives either in itz ogwn right oc by eatecing jato, creating or Je-
weloping relacionship oc actangements with other persons ar arfani~
rations.

’r} The Cencral Parcner will assign all loan commitments, morg-
gazes, loan resolufignz and other concracts and dacuments wvitls
Yarmars Uome Adninistration €6 the Pactnerzhip. Addigtioeaily, rhe
Canzeal Partner shall Le rc-ponznblr. fur tne T construc-
tiant of the Peemizesn, ’




1.04 'Pczlcd of Existenca:

. The Parcnershiip shall commence as of the.date of this ‘Agreement,
and said Parcnérship-shall continue in force until Decaaber 31, 2035 , ualesa
soonefr termizated in accocdance with ochec provisions of this Agzrcement.

1.05 Management of Partnership Business:

The Geanerzal Pazcner shall have tha full right to manage the Partnec-
sr..p and the Partnership businass. .Tha Limited Partner shall nat participate nor
have any voice in the canagemeant of the Parmnership business. The Limited Partner
shall oot take part or interfere in any manner wich the coaduct ‘or concral gf the
Pacrtnership ar the Pacenership business. The Limited Pactner shall have no vight
or authoricy to act for or bind the Partaership.  In managing the Pacrcnership,
the follewing shall apply: *

{a) General Parctnec’s Obligation of Serwvice:

Tha Geraecal Parcner shall render services consistent wlth the abevwe
provisions of this Paragzaph 1.05 and shall devcre such ¢of its tize
as it, in its sole discretion, deexs necessary cr desirable oo the
affaics of the Parinership business, aad it shall receive no compen=
saticn therefor frea the Partrership excepc:

(1) a3 provided in subseciion (b) of this Sectisn, Saccion 1.03
P
(¢} aad Section 7.l! herein:

(ii) by way of sharing in the capiial and nec profics af thé Pac-
tnership as herein pravided; and, :

(iit) <the Pactnership shall ceisburse the Genecal farcrer (or any
£xpeases incucred by it with respec: to the Parcn r3hip businerns,
including the cost of reasonasle compensatien incucred by the Cenrral
Parcnec with raszec: co its employees in handliag Partnership affairs.

(b) Other [facters Relating to General Partaer's Cbligzacion of
Service:

Any of tha Parzaesrs may engags in or possess an intecesc in ather
business ventures of every type and description, indcpendentiy o1
with others, iacluding (bv way of illustratinn and net limitaticus),
the acquisicion, ocunacship, financing, syndicnticn, develapment,
improvesent, leasing, cperatien, managesment and brokerage of real
estate and neither the Pacinecship nor any of the Parcners shail
have any rizhe by virtoe ol thiz Agrecacnt in or to any such indepea-~

deat ventures or to the incom: or profits derived therelron,

The faet that a Pactaer or a ocober ol hin family, ar an erganizotion
or other enticy waich {5 relaced, directly or indirectly, i empluycd




Ly or is dirzecly oc indircccly interested in or is coanecrad with
any parson, {im, organization, corporation ar entity engaged in or
employed by the Pactnersiip, corporation or entity eagaged in oar
eaployed by the Partaecship co render or pecform a service, or [rom
whon or which the Partnersinip may buy property of any socrt, kind and
descriptioa, shall not prohibit the Caneral Partner from executing a
lease with or employing such person, erganizatiena, fimm, cocrparation
or entity, or from otharwise dealing with him oc it, in any mapner
whatsoeverz, so leng as scch dealing is on am's lengech bhasis, cnd
naithar the Pa::ne:ship‘no: any of the Partners, as suelh, shall have
any rights in or to Any income or peofits derived Ly him or the re-
lated party. This provision is {nteaded to auchocize the Pactnership
at the direction of the General Partner, to employ aany pariner, ar
partnership or corpergtion of uvhich (tha
Canergl Pactner) form a pard, or act as consiruction supervisor oc
€onizacror, as nanagenant agent, ot a5 sales agent of real estate of
parooaal properries, oc real estate broker foc the operation of and/
or sale of all or any part of the real estate or other assets of the
Parinership, provided the compensation shall ba compensation cuntamacily
pald fov such services in the country in wnich the rezl estate ot other
433215 are locarad. -

(c) Powars of che Central Parcner:
Exezpt as othervise provided ia this agreerent, the Canceral Parcovr
shall have che authority on behalf of the Pactnarship to conduct any
e
-

rship businass iacluding (br way of illuscraction aad
Lration), the avthority to establish, caintain, and draw upon
checring and other aczounts in fhe name of the Pavtnarship, o sudh
dack or banks as the General Partnar @av, from time to time, selerl,
L3 17ak2 saczured ar unsecuced leans of Parinership fuads uwhen snch i«
urehereance of the Partnership business; to execute nocificat ionre,
3, repofls, returns and other filiras thaz are necessary or
Tabla to be filed with any state or fedaral gecucities comminsion;
any tax clections available to the Pacrcnership under the
Revenue Ccde of 1954, .or regulations therounder, ta execule,
2 and daiiver any aud all jnscruments desirable to effentuate
to sell, exchauge, dispase of, Lransfer, lease nr olher-
te or cenvey ticle to and/or to grant an optien far the sale
any gorcion of the real ue persesal property of the Parloer-
d
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ing any cortigane or leaschnld o other interest or aLher

) ch @may be acqulred by the Partnership, upon a transfer of
real or personal property of the Fartaeczhip; to lease all or any
tioen of such real or persanal propecty withaut Llimig as te the rerm,
wizthar or not such term {including renewal tern) shall extend heayond
the date af the tecnimation of the Pactnarshin, whother or nor such
progzriy =0 leanad is to be occupied by the Lozsee, or in turn, nsub-
leased in whole or in parz ro others; to Lacrow siopley and a8 sSecurily
theretor, to moretgane all or 2ny part of such Partaership propercy;
Lo ebrain replacerencs of any such mactiiape oc nortgages, and ro pre-
jav, in uhole or in pace, refinance, recant, increase, nodify, con-
solidate, corrnlate ar extoad any morctgares alfecting such Partnership
grageriy, all of the forewving at anch price, rental oc amount of cash,
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nominee or numinees {or the purposers of rurtpage finmancing, or any
other convenience or benefic of the Partnecship; to cmploy accoun-
tancs, attormeys and other persons, {imsx, carpurations oc eatities
oa such terms and for such coapensacion as they shall determine;
‘and to exacuce, acknowledge and deliver any and all inscruzents to
effcctuate the foregoing. By way of fllustration of the feregoiug
and not of limitatien, the Ceseral Partner shall possess all Lhe
powers and rights of a Partner in a Partnership withcut limited
parcners; this Agceement shall constitute the writctea consent and
rocificacion by all Partners other than the Cerneral Partner te any
and all of the acts permitzed by law on behalf of the Partnership
by the Ceneral Pariner, excest as hersin cxpressly liaoited.

The Ceneral Parcner shall have the avthozity to terninate, wodify,
or change the subsidy progras wizh Farmers ligme Adainiszcation, as
deterained in its solt and exclusive disccetion, including but neot
linited co increasing the acount of the lonn with Facmers ilotie
Adainiscracion.

(d) Protection of Ceneral Partner:

The General Partner shall have no liabllity to the Partnershin or
any of the Partners for any mistakes ar errees in judgheat oz for
any act or omission believed by it ia good faith to be within the
scepe of aucthority conferred upon it by this Agreemant sad shall
have liabilicy only for acts and emissiong invelving its intentional
“rongdoing. The fact that che Ganaral Parzner has obrtained the
advice of legal counsel for the arirersnip that any act or omission
by it is within the scope of authority conferzed wpon {t by this
Agreement shall be conclusive evideace that it belicvad in pood

T faith such act or omissien to be withia (he w2ope of aucheriLy con-
ferzed upon Lt by this Agreemear, but the Gencral Parcaer shall not
be required to precure such advice to be enticled to the bapefit of
this preceding sentence. The Partneeship shsll indemnifly and save
haraless the Gensral Partner azainsc and frea any act'or omission
“ilh respect to which {t is protected under the provisions aof thiis .
Section. :

(c) Officers of General Parcnes:

Any of the olficers of the General Pariner ean act, crecule docu-<
menis, provide seevices to the Pacinecship and hind the Partuvership,
as determined by the Gificers of the General Pactnership.. .

SECTION 2. PALTRERS
_2;01 General Partner:

. ) .. william R, Gunby, Jr. Mall ke the Cenecal Tartacor of the
Partaership., An additional Ganaral Pactnes may nat be admitted to the Farcuer- «

ship vithout the weltren consent of Wwilliam . Guisy, Jr, 2L175 Costa Verde
Lol .

‘Boulevard #317, Jackssnville Banch, FPlorida 250,




2.02

Paccnes.”

l.0L

-

Gresr E. Gunby
do ather addirignal Likiced Faroners shall be admitted to the -Pactnecship without
the writfen consent of all che Parctnecs. * ALl pecsons, fivrms and ocganizatlons who
from Time Lo tCime are Limiced Partnecs in the Partaership, are somecimes hecein-
sfcer colleccively vcferred o as "Limited Pactners” and individually as “Limited

Ligited Pariner:

shall Le the-Limited Partarce of the 'l‘:xrcuf,-r;,'-l.i[,_

SECTION J. CARLTAL, PROFITS OR LOSSES AD CASH FLOW

Inicial Coacrribucion:
(a) Ceneral Partaesr:

ITh~ General Partaer will aake an Inirial cash concribution of

shy, 10,50, - lo will alse conctribute Ltz services
Lo the Patinersaip 35 provided herein in the form of 1tg skill and
expercise. Ho Further coacributloas shall be required of che Ceneral
Paciner ualess otherwsise provided herein.

(6) Liniced Pargnac: .,
The Liaiced Parzner shall concribuce che sum of One ilundred ($100.00)
Doilars co the capictal of che Pactnecship vithin ten (1Q0) days upon
wricres cequesZ of the Genezal Pariner.

The above capictal conzzibuctioa shall Ue for che pucpose of purchasing
the Limiced Parcnec's interests in the Pacvtnezship.

Ho furcher contcribucions shall be rtequired of or made by the Limiced
Parcner.

() Addicional Capizal Reguired:

iz is conterplated by the Pactnership that tiie total cost ta the
Partnership for the acguisicion of the Premiser and che davelopmenr
theceof, as fimally deternined by the Ceneral Partner, will not ex-
ceed the mortgages financing €o be obtaincd by the Pactnerzhip and
the capical cantribucions as scc forth above. [Provided, howaver,
fzom time co time, there are cequiresmcats ef additional capital of
the Paccnership, (or any cost in excess of the escimacted cosc for
oparation expensces ue [or any other reason, then said addicional
caplial requirzenents shall be met by coacribuctions to capital of the
Partneezhip by the Ceneral Pactnec oc leans to the Pactnecship by
Cieneral Martnec ur loans to the Partnecship by oclicr sources ehgained
by the General Cactnar as detemined in the sola and exclusive dis-

cretion of the GCeneral Uactnarc,

ir

() Interens gn Capital Concelbucions:

Ho iacerédsc shitll be paid on any capltal cantcibucisns.

]




3.02 Feturn of Capical:

A Limited Partper shall aet have the right to demand aor receive a
return of his capital contecibution except whea this Agrecacac othervise provides,
and ‘in any event a Limited Puactner shall not have the right to demand oc recelve
property other than cash ia rcturn for his contribution, unless such Limited Parc-
ner sa requests and the Ceneral Pactner approves such request.

3-03 Unfts:

For purpeses of allocating profits, losses and cash [low, thc'Part~
nc:ship ‘'shall be initially divided into one hundred (100} cqual wnics, hereinafter
referred to as che "uaits," which shall be discributed smoug the Partners as
followus”

- Kn. of Units
CESERAL PARTHER:
william R. Cunby, Jr. " 95.0

LINITED PARTNEZ: )
Sreer E. Gunby _ S.C

TATAL . 6.0

Ko Pariner, heowevar, shall be deemcd to have rcceivad any ingeraxe
in the capital of the Pacrznoeship a5 a resulet of his reculving rredic for wiits
pursuant to this Seciion.

3.04 ?Profics and Lesses:

Except as athenwise provided herein, the wet profits, including
¢apital gaing, of the Pactnership shail be divided acong the Paviners and any
losszs, including capictal lesses, shall be barne by the Vactners in the propor-
tion that the nuaber of units allocated (in Faragraph 3.03 sbove) to the Gencral
Pactner or the Limited Partner bears ta the sgncegate nusber of units credited
(in Paragraph 3.0) abowva) te all FPartners at the time of Phe allvocation. Such
atlecation shall represent the properzionate pact of cach item of incone, gain,
loss, deduction or credii that is earaed, vealired or available by or to The
Partnership (or fuderal inceme tax purposes. The termz "net profits” and “losscs”
At used in this Agreement, in the absence of indication te the gantirary. shall
mean etne Unet prefiss” and “loszes” of cthe Pactnecship Cor federal fucome tax pur-
pases, and zhall be decermiacd theaugh the use of penecnlly. aczepted accownting
peinciples. The net prolics and lowses shall be allecaced as of the last dny ol

ach fiscal year of the Pargnecsbip.

3.03 Cash Flou:

(~) Execept as PFOVldF4 in Paragrapiy .07 heccof, . the cash [ltw of
the l‘.'uruu-r 'np thall be dl!l’.r~‘-nt¢d mmlnllv ot ac c:uch otlww“-

~4




frequent incervals 35 the General Pactner, in its sole discretion,
may determine. Disczibution of the cash fluov shall be made fn the
pcono'txar of units credired to the Partner: as pruvided in,Farag:aph
3.0) herein, unless othersise provided hereut.

(5} The tera “cash flow' of the Pactnership, as used heretn, shall
mean the net profits aad capital giies derived from the propedcy
owuned by the Parinership as ascertained through the use of standacd
accouncing praciices, exceps that:

(i) depreciazion of buildings, Improvements, furnicuce, fixtuces,
furnishings and equipmenc on other real and persanal propecty shall
nol be considered az a deducticn;

{ii) z0Ttgage amoctization and debe payment by the Pacgnacship shall
be considered as a deduction;

(£ii) anay azounts expeaded by the Paccnership in che discrecion of
the Ceneral Parczzc, feor capital improvements shall be consideced as
a deducrion;

(iv) capi:ai contributions and loans Lo the Partnership (includjog
oerizagse loans and non-3otizige lcans) subjecc to the expendictures

=ade pursuant o other clauses of chis Sectioa shall be considered

an addicion; aad,

{v) if the Ceneral Paviner shall so deteraine, a reasonable ce-
secve shall be deducced co provide funds for improvemeats ar for any
othat coatingencies of che Paviasrzhis. Lt is anticipated chat the
Parrnership will zaincain a varkiag capital resezve needed for con-
tingan 5 and capical improvesmenis in such amounc as the Ceneral

Paziner, shall, from cime to tize, determing. Such amounts neces-
sacy for zescrves will ceduce available cash fiaw foc distribution
or re-lavestzeat. Lt iz ancicipgated rhac cash reserves will accumc-
lace each year froa incoza and cach flev in an amsunt equal Lo ouce
{LZ) pe'rcnc of the cost of che building until the rezezve amnunt

4 reachiss aa asouns oE}liB 559,10 and then slull be tepleniahed, Lf
dl-bu.qeq, ar the s3@e vite of oue (LI) pcr year.

3.06 Tenporarcy Ilawesimeanc of Funds:

he funds from che dispesition of an assef and/or from relininc-

vibution, th2y may be tompororily invesced in shocc teem Liighly
re Chare i3 appropriacs safacy of principal, 23 for example,
as deteraitnegd Ln thz sele and exclusive discretion of the

-

3.07 Caplcal Aczountgs:

The capical accouncs of tite Paciaczz shall be cutablished cumsisrent
ulih the provisions ol thiz facagrapn 3.0J.  Such caple.d accouar shatl be fnceeaned
by (L) addicional conzcibuttans to capigal, (ii) Pactaarship peolits and (I115)




.’

allecacion of real paias. Such eapital aeccaunts shall He decresed by (i) discci-
butions in reduztivn of Partnership capital, ‘i) Partnership losses, {(iii) discri-
bucions of casy [low and cefinancing funds and {iv) distribueion of real Rains,

3.03 Salaries and Dravings:

. Unless otherwise provided in this Agrcemant, none of che Partnecs
shall receive any salarles or dravings for services readeced on belialf of the
Parcnersnip in their capacity as Parcners. Nothing . herrin snet forth in this lara-
graph 3.08 shall be construed to prohibil the Parrnership fFroa compensacing <he
Genecal Parcaer or any pactner or corporazica of which it forzs a pacz, for:

{a) Any service rendered to the Pactnershiy under the provisious
of Paragraph 1.05 herein; or,

(b} ' Any managecent ~fees and in[zial manazenenr fee, as pzovlded
in Paragrapn 7.11 herain.

SECTION 4.  ACCOUNT LG PROCEDURES
4.0l Books and Recocds: .

The rights and oblizatians of the Rarcners with respect to: Informa<s.
tien about the business of the Fartnership shall be cec2tuined by the provisions
of this Seccion, -

(a) Sooxs of Accounc:

The General Parccner shall keep ar cause tu ha kept propec honks af
cecount in which shall be eatered prosptly appuspriate transacrion-
of the Partnership. Thes2 books of account shall be Lepr on the cash
receipis and disbursements method of accounticg or on the acervval
@rthed of accounting, or on a Hybrid mechind nf accounting that ix
acceptable by the Inzernal Revenue Scrvice, as this method may he
deterained by the Cene-al Parinar. Such books of account shall be
kepz ac all cimis at the principal office of the Partnership and
shall be kept open to rteasonable faspection and examination hy ‘any
Partaar or his duly authorired represencacive.

b) Anpual Reports:
The Ceneral Pactnzc shall cauvse AR ‘accountant to prepare and dellver
to all' Parcaers within ninecy (90) days afcer the end of the Parcner-

hhxp year:
(1) 1 statement of cash rewedprs wnd dinburseneuts: - -

(it) A ataterent ol the deternination of wer profits or locses ot -
the Partnership, as telinad above, for such yodr; - o




—_—

(ilf) a balance sheer as of year end; and,

{iv) a2 staterent showing thie mec income or loss of the acrner-
ship for [cderal income tax pucposas and a share thereof allocable
to each Partner.

(c) Accounting Requirements for Federal Income Tax Pueposes:

The Ceneral Pactner shall have the exclusiva right to make and deter-
oine all options and elections with respecr to the Iatarnal Revenue
Codae relating to any and all accounting requirements of tha Partner-
ship. N

4.02 Special Basi: Adjustoents:

La the cvent of a tradsfer of all or any pact of the i{ntccest of a
Cenaral or Lizited Paczaer, the Partnership shall elect, pursuant to Section 7564
of the Inzarnal Ravence Code of 1934 (or corresponding provisions of succeeding
law) to adjust che basis of che Partnership assers. Huowevarp, the decermination
of prolics, lesses, discribucioas and capictal accounts, fnr purposcs of Sectian 3

hereof, shall He madae without taking into account any such special basis adjuse-
cenis.  Fach Pasener will furnish the Parenership wvith all infermation necassary
to give efiect to such eleccion.

SECTION 5. RESTRICTLIONS ON TRAMSFERS
OF PARTUERSHIP INTERESTS .

5.9t Transferzs of Partnership Interescs:

Zuccpt as specifically provided in thiz Anropacnt, no Factner ey
sell, assign, hynporthecaza or in any wnanner ctraasfer its or his juterest jn the
Partaership ro any other parson o7 any other entity. :

5.0 Traasfer of Linited Partners'

Interesc:

o
a2

(4l
g

ariner 2ay sell, assign, pledae, hypotheeate or in any

is intarest in the Pattnership, provided Lhat such sale,
thecaction or eother. transfer shall areate ouly the right

2 saate or participate in the proflits or losses of the Part-
~nich the traasfarring Parcaes has pursvant ta this Agreemeat.  fhe Tiapn-
hall not be a substitura Linited Pactner unless hie has obtaiacd the wvritten
of the Gaaeral Partner, and all parties have complied with the applicable
enis of lav o effectuaze such stacus as a subsiiitute Limlted Parctner.
writian conreal has baen obtained and if the applicable requlremants of

A% Gave bees mec, then such ctransfecee shall be A suhazitute Limized Martuer,
shy=ct to che follouing:

]
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() Uoless and unki! a written inscoumenr of ceaasier jn a loex
satislactory to the Ceneral Parinec ls executed and filed vieth the
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Cenzral lartner and payment Ls made to the fuctaership of fes
reasunuable expenses in comnection with such transfer, such crans-
fer shall be invalid and inecrfeerive as 1o the Partaership aud all
Paviners and the Pactaership shull not recognize the sume for any
pucposé, except as above provided;

(b) Upon recelpt of such inscecuaent and payment, the Parcaership
shall thereafcer pay te che transterce all fuccher distributions en
account of the incecest of the Lizited Partaer so transferred; and,

{c) Such transferee shall hold che transferred inreresc subjecc
to the restrictions ok this Agrecmanc cefing futhar cransfers.

5.03 Death, Barkrupicy, Incozperency oc Dissclucicn of a Lizited Parcner:

The death, adjudicacion of bankrupeey, insacicy, incozperency or
tissolution of a Limited Partner shall not dissolve the Pacrasrship. Upon the
death, acdjudication of baankruptey, insanicty or incompetency of a Limited Parcner
(and notice checeof to the 2azzaership), his persenal Tepresentative, ar ia the
event of the dissolucfon of a Lizized Parzene- (ond netize chereof to the Parzner-
sltip), icts transferees shall have the sime rigiits, pevers, and ohlisacicas as such
Limiced Partner would have had if he or it had act died, been so adjudicated, or
Leen so dissolved and any such traasferee or transferexs shall hold the fncerest
50 traasfscred subjact co the restricclons, condicicns, and provisioas of chis
Ajreenant as if said Linieted Parcner had nos died, Bevn 50 adjudicated or so
dissolved (inciuding the restrictions oa furrhec transters sel forcth fe Para-
graph 5.02).

5.06 Wizthdrawals:
Heithuer the Lizited Parcner pnur the Genscal ?a

time withézaw {rem the Pactmarship except as provided in th
stz Agraemant. ;

r shali at agy

o]
s Limired Partiner-

30 lang as the ligitad parinersnio hag a loan cide or fngurad by Re
‘Talted States ol Amaricea acting threouch the Paroars Zome Admi-~istra-
ti9n heraein called "the JFoverammans' tha pErrinars will not chinse the
memtananln by sither adafssion oy slzhdrazal o8 e »-.rizas{s} nor -
farmil the 3e1eral norisner(3) £3 mifiagala logs than 4 five ‘percent
“innelal fatarssi in the nrinarshin mor cause on ser=iz voluoniarr
di3ssluzion of tihia partnersnis -ar ecauza or DeTRIL AT transler or
sncumbrunce of Sitle o the purinergihln ragl agtic~ e TEoZars
Iaares T ar Tatanazt Luorein, by 32, amicioe, 1a s~ ar atin ~ise
mir Liter, smead gr raseal T-a 1teicad DAriaets I wrnamant mitho
SMTotne wrlizsan congent of the zzver-tmant,

5.05 Plzhc of Firsc Pofusal:

Notwithscanding anything o the contrary contzined nereirn, if any
Pariner has received a bona fide offer to purchase his iaterest herein, then the
otier Pariner herein shall have a Tight and eptica ta purch 2id intercest
within rwenty (20) days afier cthe offered Pascnes fives wri : Tice o the
uther Parener of sueh offer, Said offered Pariper shall Eive said pmotice within
ten (L) days after coceiving said boas fide offes. Tie ether Partner ooy exgr-
clse his opilon by wrlrzen narice to the offnse ¢f Within said twency (20
deys period and shall pucehasa the iatarest upon Lhe Sade teros and cenditions

coentainad in thae Loy Fide fFL- 10 o0 N N N R ST
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SECTION 6. TﬁRH[NATION OrF THE PARTHERSHILP

6.0l Causes ui Dissolution and Termination ol the Partnuership:

Notwithscanding anything to the contrary caontained in this Agreeuent
*he Partpership shall be dissvlved upon the happening of any one of the followlug
cvents?:

() The decisina of the Geaeral Paciner awml Limited Partoer
to dissolve the Partnership.

(L) Upon the cxpicatfon of the teem ol this l,imited Partnccahip
as provided in Parapraph 1.04 above.

(c) Upon rie sale of the Premises.

(d) Provids', hLowever, in tie cvent the Farwmers Home Administra-
tion, U.5.0.A., should have a mortgage on the Premises, prior wrig-
ren coasent of cald Farmers lome Administration for such disselution
and/or termination shall be first obrained.

6.02 Liquidation Procedures:

Upon the dissolution of the Partnecship, the assets of the Partner-
ship shall be liquidated (except to the extent that any Parener shall indicate in
writing a desice to receive his distributable share in tind and the Genaral Part-
ner in its diserecion, shall conclude to accomwadate suen desice, or excepl Lu
the exteat that the Ceneral Partner concludes in its owo discretion to so distri-
bubte in %ind the distribuzable shares of the Partmership acsets), all of whilch shall
be applied in the follewing order according to the provisions ol Taragraph (620.23
of the rlorida Statutes: .

{a) Thase to creditors in order of priarity as provided by law,
except thosc to Lisited Partners on account of their contributions
and profits and except to the General Pariner.

(b} Those to the establishment of any reserves that may he devoed
by thi Geasral Partaer or other persons haviop enntrol of the ligeida-
tion praceedings to Le reasonably necezsacy for any contingent or
unforesecn liahilities or obligations of tue Partmership.

{e) To the Limited Partner in respeet of his share of any wedi=-
cribuced not profivs of the Partnership.

{d} To tha Liwited Pactner in respect of his then eapital.

() To the Geaszral Partner other than foc capital and net profits
of the Partnership.

{(f) To the Ceneral Partner in respect of its share of any undisiri-
buted net profies of the Partnership.

() To the Ceneral Partner in respect of its then capital.

pon the disselutioa of the Partaneeship, a4 statemsoent shall be prepared
by tire accountant ernplayed by the Partancship, setling forth the assets and the
JEahilirioa of the Farcnacship and a copy of zZoch atateseat shatl be furnichied tn

.

rarh Poeerer witlin thicty () days aflter divgolation,
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For purposus of the lijuidation of the lartanership assets the dig-
charge af its Liabilities and the distributions of the remaining funds amang the
Partoers as above desceibed, the CGeueral Pactner, consistent vith the pravicions
of Paragraph 1.05 abowe, shall have che autharity on behalf of the Tartnecship to
sell, convey, exchange, or vthervise transfer the nssecs of the Partaership far
such conziderations aad upon such terms and conditions as it determines appropriate.
Howaver, the General Parctner shall cause all Partneceship assets to be appriised by
aa H.A.L. appraisec. If the Linited Parzner does not vbject to said appralsal
withia twenty (20) days of notics of the sane, thea said appraisal shall be final
aad conclusive on all parties. However, if the Limited Partner does object in
vriting to sald appraisal, then they shall seleer an H.A. L. appraiser and he aand
the -A.I. appraiscr selected by the Ceneral Partuer shall select a third t.A. L.
appraiser and his appraisal of the fair market value of all Pactnership ansets
shall be final and conclusive on all parcties to this Agreement. Any excess of
fair zacker value, as evidenced by.such appraiser over book value of any Pactner-
ship assets aad any cxcess of baok value over falr market of any Partnership assets
siall be deemed profits and losses subject to the provisicns of Paragraph 1 herelin.
The Cenearal Partner shall have the authority to purchase any Partnership assets at
the appraised fair market value by payment to the Lioited Pactner of his renpee-
tive share of capital and profits with respect to such asset. A reasonable tise
chall be alloved for the ordarly liquidation of the assets of the Partnership
and the discharze of liabilitias of the Parcnership and che discharge of liahili-
ties of the Parfnacship to creditors o cnable the Partoership to minimize norual
Iosses durinz 2 ligquidazion pariod. Any retum of all or any portlon of the con-
tributions made by a Partners to the capital of the Partnership shall be made solely
froea Partnership assets and the Ceneral Partuec shall not be personally liable fot
any such return, even Lf such orhar Pactner has a deficit in its capital acecaunt
and the contribusing Partaar has a surplus in fies capital account (even though
there are no Partnecship assets remaining).  Upon dissolution amid aftec Tiguida-
tion both Partners' capital accouats shall be considoce:d equal for Qoe (S1.04)
Ooliaz and other valusble c¢onsidecationa paid Ly each Tartner to the orher.

S5ECTION 7.  MISCELLANEQUS
7.0L Notices:

) Any notice required oz desited to be Riven to any Pavtuer ol Lhe
Tartnersiis shail be in weiting and shall ve deemed given: (3) to the Partoer-
ship whea depositad in the Unlged States’ mail, first-class and postage prepaid,
addressed to the Partnersilp at the addrens of its principal affice, (U) to the
Cenrral Partner or the Limited Partnur vhen deposiled in the United States' watl,
flestvclasa and postage prepaid, and addressed to that Pactner at the addeesa sot
foveit bensath hiz or its nane below, or fo such other address as the Parener nay
previously have specified in a notire to the Partnar giving notice. The nama and
Al lingg dire i 97 ftha e Ln namnd as naant to aconat amprvica of procass
7.02 Yariations in Proseims: 13 alown i FExhtbit A attached herato.

Each pronoua shall include any gender or nuwher theceof as thie lden-
tity of ics antecedent may require. . C

L3




7.0} Eatire Agreement:

This Agrcemcnc contalns the cntirc understmudiop between the pacties
hereco, and supersedes any prior understandings or agrestents belween them respect-
ing the subject macter. There are no represeacatioas, a-rangements, underqtnudxngs
or agreezents, oral or written, among the parties hercte velating to the suhject
matter. No.changes, alcecracions, modificatlons, additions or qualifications to the
teros of this Agrceceat shall be made or be binding unless made in veicing and
signed by each of the then Partners

7.04 Sewverabilicy:

1£ any provisfon of this Agreecment shall bLe held to be imnvalid, such
holdirg shall not in any way whatsoever aEEcct the validity of the remainder of
this Agreasenc.

7.05 Coun:ecparCS:

Th;s Agtcemant ray be execuced in seVE'al countetparts; all exccuted
ccuaterparts shall constitute one Agreemeanr, bianding on all parties, even- though
all pa: ies have not executed the original or the same counterpart, '

7.06 Successors in Interest:

Except as othervise provided herein, all provisioas of this A"rcemcnt
shall be biading upon, inure to the benefit of and be enforceable by nnd agains
the respaczive heirs, a.s1h1 y adninistraztors, exscutors, personal reprechLat*ves
and successors of any of the paktLeJ herato.

7.07 Captiens:

. The captions at the begimaing of the several Sectious and subsections
of this Agreexanc are not a part of the conzex: thereuf but are meraly labels to
assisc in, locaclng and reading those several Seccions and subsections. They shall
be igrored in coastzuing this Agreement.

7.03 Power of Atrvorney:

The Liviced Parcaer irrevocadly constitutes and appoints the Goneczal
Pariner his trie and lawful atterney-in-fact, in his nane, stead and place to make,
execut®, sign, acznovledse and filecany Certificate of Limited Partnership ar any
othzr certiflcate or instrum “ent, of any amendzeat to such certificate or jnstru-
ment, that the Cenecal Partner deems necessary or desicable to be filed with any
goveranental or other authocity.

7.09 Coverning Law:

: Thl" Agreomcnc has becn drafted and execurest and will be perlorrwd
fn the Scace of Flarida. 'AlL quedrions concetning this Agreement and perlomance
hereundar shall be Judgud~and tasolved in accordance vith the laws of the Scate
of Florida. '

L4
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7.10 Acrbicratioa:
t

acrnersivip- Akeec-
n Calaesville, Florida in
rican Avbicration Asaocia-
¥y be entered into nay court having jucisdic-

In the eveat ol any dispute under this Limited I
nent, such dispute shall be settlied by avbicration i
accardance with the then prevailing rules of the Awme

tion, and judgment upon the award ma
tion hereof.

- 7.11 Managemant Fees:

The Partnership may, at the discreti
the Ceneral Pactner or affiliate af the General P

on of the Ccneral Paftncr, cmploy
opecation of all or any part of the real estate o

artner as management:for the

r other assets of the Partnership.
7.12 Federal Income Tax-CoqsLderatLons:

Due to the volatile nature of the tax
of changes in the law that have been proposed

laus and the posslble impact
consult his tax advisor regacrding his persona

» each Limited Partner {3 urged to
1 federal incume tax consideracions.

IN WITNESS WHEREQF

» the parties 1o tﬁlé'dgrecmcnt have cxeculed counter-
pares of this Agreement effective as of the date set faorth at the b
heceof. _ . : ' -

—

eginuing

Witnessed by: _ : i / ]

Jimdy g nhel
. ../2:?‘- -‘I::Z_‘c //;{-/f--ﬂ(".:./'._

7

7
.4\\

“Willian/R, Gunby,Z0e, |

Address:  2L1S Costa Verdiﬁﬁivd&a T
§ JackBonville Beach:, ‘v

s
—Florida 32250 . N 17
o S LW
_ ) ! . - '.".,::,: t.'? ?h
' ‘ Lt o
Witnessed by: LDMITED PARTNER il

_ - ' /Oreer E. Gyfiby .,
g R — S o

RE v
v

e gl

Address: 2313 Costa Verde Blvd. 302
o © Jackaonville Beach, Fl. 32250




STATE OF FLORIDA

COUNTY OF DUVAL

" and State,

of

BEFORE ME,

the undersigned Notary Public in and for said County
personnlly aonenred WILLIAM R. GUNBY,
F-LLA STse q/nptﬁ., Led.

the¢ Genersl Partner
person descri

to me weil known and known to me to be the

bed in and who executed the forogoing Instrument apd
acknowledged t

o and before me thal he execuled and swore to tha’ ‘sajd

instrument for the purposes therein expressed.

pr—

Al
N[I‘NESS My hand and offncnal seal lhis e
wﬂ&’n\\"

STATE OF FLORIDA
COUNTY OF DUVAL

, A.D.,

n‘S
i - _

_'“i 'El | \...,{-—" {\ -' ——f?
1T T LT

Notxry Public

RATA "' \"-J“‘ Toweing L".v
B el .

ﬂ}:.‘-.. !‘v‘.‘r itaar b.,t. {

BEFORE ME,

A

D
the undersigned Notary Publlc in and for uaid*ﬂo
and State, personau! appotr

Bra

person described in and who exceuled the foregolng instrument and [ ._-.
acknowledged to and beforo me thal he executed and swore to the sald
instrument for 'he purposes therecin expmssed

Sep

d GREEIL E. GUNBY, the Limited Far
LA VT HA/ Ll

t&ﬂ? fia) I‘
o me well known nnd known to me to bd"tbe

- pores ]

)
-~ oz
™o, .:-',-2 %‘ﬁ
@ 3
2
WITNESS my hand snd officinl seal this [?"“
L ., AND., 982

Notary Public

NOTARY PUBLIC, STA
TE OF FLORICA
Ny commimion expres Jea, X, 1991




AFFIDAVIT

apts., :
LA VISTAL PL-’;";J; . desiring to organize under the laws of the

IS H

Stah;' of Floritta with its principal office, as indicated in the Cortlficate ol:;:

Unlted Partnership, at the City of Jacksonville Beaclh, County of .Du-val,- Stato
of Floridn, has nmnedlwlLL!AM R. GUNBY, JR., lo_cal.ed at 2415 Cos.t_,g Vexjde |
Bivd. #8317, City of J:xc.kso;wille Beach, County of Duval, Stat‘.e‘ of Fl-":;x_-lda, ns §

its agent to accept servicn of process within this state.

ACKNOWLEDGEMENT:

Having been named lo'.accept'vs-er\-!'icc of process [o.r tha abova staied .
ccrpormlon at placc dcsngnntad in this . ccrt;l‘ncme '
this capacity, and agree to comply with. he

Nvisxcn

keaping open said, ol‘t‘lce.

By

o

\u*m l ard: »x(b.mbti bp{me

r]\\‘« Ik d‘“‘w La(’ S‘*p‘(’n b(’(

B AL 7 fu. (1\ iujlmx

'\ (‘




SUPPLEMENTAL ATFFIDAVIT

I, WILLIAM R. GUNBY, JIL., General Partaer of
LTD., a ‘

pcs.
BELLA YIST {
assort thot the totol capitsl contributed by the Limited Partners
amounts to $100,00.

The Limited Partners may well maku nddiUpﬂaJ‘LFp]tnl
contributions in the future, bul the amount of suc
dotermined at this time

.f‘

Ca A /
cnr}(nb)ltions ca.tinot bef

;. [ g Vg ‘,/’
\WILLIAM/R. CUNBY}IR.
Cenerdl Pa erw i

S\J- A C*rc\ Suv;\n\r& E(k\;

. Pe H\w ,,)M* dﬂbo' Soplimtsr.
| \C\SC\

(amitmb/

NOTART PUBLIC. STATL OF FLOMDA. .
BY COMMISSION EAFIRES: MAT 15 1941,

DOROER TRy WUTARY n.muﬁ umu-mn-&




Gensral Pariner
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THIS PARTNERSH!P WiLL BE REVOKED IF THIS REPOAT 1S NOT FILED BY #AAY 11, 1990
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File Now! Due on or belore January 1, 1081
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SUPPLEMENTAL AFFIDAVIT OF CAPITAL CONTRIBUTIONS
FOR A FLORIDA LIMITED PARTNERSHIP

The undersigned, constituting all of the general partners of _{_)p_@é# YsP

CrAs LTS [ 7O, _____,aFlorda
mited Partnership, executed this supplamenta]afﬂdavumedpumuto saamﬁz
Florida Statutes.

The total amount of the capital contributions of the limited partners i8$_ /2@ 122. 29

This Zf _day of é)é;g&ﬁg‘_f _.1872
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15 Costa Vexk Boddevard 317
2497068 - I
_ December _20.,1993 -
Ms. Susan Payne , o R :
Florida Department of State L sk easees - 40000082901 4
Division of Carporations - ae R o =12/28/93--01075--001
Amendment Filing Section T ST S, weeaS18,00 wS513.00
. P.O. Box 6327 : . S
Taltahassee, Flonda 32314 . -
Re. Document Number A28957

Dear Ms. Payne:

| appreciate your explanation of earlier today. The Amended Supplemenital
Affidavit of December 14, 1992, which accompanied the 1993 Annual Report

{check in amount of $518.00 attached) and the 1994 Annua! Report {check in
amount of $585.00 attached) are enciosed.

Thank you for your consideration.
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BELLA VISTA APTS., LTD.

- Wilkiam R Qunby, & ' - - E 2415 ContaVent: Boadevad 317

, © December9,1993
Florida Department of State
Division of Corporations
Annua! Reports LP Section

P. O. Box 6327
Tallahassee, Fiorida 32314

Re: Document Number A28957
Ladies and Gentlemen:

An audit completed subsequent to submission of the 1992 annual report for this
Partnership shows that the total capital contributions as of December 1992
were $400,00.00 rather than the $176,000.00 reported in good faith at thattme

Caplta! Contributions for a Florida Limited Partnership” together with a check in
amount of $518 00 representing the additional supplemental filing fees dus.
Smparely yours.‘ '

/

/

JWI:aHTﬁ Gunby .
wnemg




The undersigned, constituting all of the general partners of _ﬁﬁgé# Ysr#

Lo4erapgers /7o, _ , a Florida
Umitad Partnership, executed this supplemental affidavit filed pursuant to section 620.112, . __
Florida Statutes. :

The total amount of the capital contributions of the limited partners is $_£&

Tis (4 cayol_Lircendak 0992 1 o

Lwnseo DecomBbes 9, 1953
FURTHER AFFIANT SAYETH NOT. .

Under penaities of perjury | declare that | have read regoing apd that the facts are trus,
to the best of my knowledge and betief :
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