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CCH VIRGINIA |, L9TD.”
AFFIDAVIT, CERTIFICATE AND
AGREEMENT OF LIMITED PARTNERSHIP

AFFIDAVIT, CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP made as of
the 24th day of August, 1995, by and among CCH VIRGINIA |, INC., a Florlda Corporation, with
olflces as 4243 Northiake Boulovard, Suito B, Palm Boach Gardens, Florida, 33410 (hereinalter
relerrad 1o as the "Ganaral Pariner”), DILIP BAROT, with officas at 4243 Northlake Boulevard,
Sulte D, Palm Beach Gardens, Florida, 33410, (hereinafter referred to Indlvidually as a “LImited
Partner").

WITNESSETH

In consideration of the mutual covenanls herainafter set forth, the parties hereto agree as
iollows:

1. Formation.of Limitod Partnarship

The Partners hereby form a limitad parnership under and pursuant lo the Florlda Revised
Uniform Limited Partnership Act {19886).

2. Name of Partnership and General Partner

The firm name of the Parinership shall be CCH VIRGINIA [, LTD. and the name and
address of the General Partner is CCH VIRGINIA |, INC., 4243 NORTHLAKE BOULEVARD,
SUITE D, PALM BEACH GARDENS, FLORIDA, 33410. f50U 0 !

3. Principal Office and Place of Busingss; Agent for Service of Process

The principa! office, place of business and malling address of the Partnership shall be
located c/o CCH Virginia |, Inc., 4243 Northlake Boulevard, Suite D, Palm Beach Gardens,
Florida, 33410, or at such other location as may be designated by the General Partners by
giving notice thereof to the Limited Partners. The agent for service of proceeds upon the
partnership is Dilip Barot, c/fo CCH Virginia |, Inc., ., 4243 Northlake Boulevard, Suite D, Palm
Beach Gardens, Florida, 33410, or such successors as may from time 1o time be designated by
ihe General Partner.

4, Term

(a) The term of the partnership shall commence on the day and year when the Partnership
has been officially registered with the Secretary of State and shall terminate and be
dissolved upon the first to occur of the following events:

(1) The sale or other disposition (other than a transfer to a nominee of the partnership of
any other transfer expressly permitted hereunder) of all or substantially ali of the assets
of the Partnership.




(1) Decambar 31, 2015, unloss he Paringrs agrae in writing ot tha limo o extnndﬁw
torms of the Parinarship. 1-5';,.

u‘!
(I The mutual written agreemant of all of the Partnors to torminate and dissolve the /,o
Parinership.

(V) The happening of any other prior ovent which, pursuant to tho terms and provisions
of this Agreemaent, shall causa a termination and dissolution of tha Parlnarship.

(b) Upon a tarmination of the Parinership, the distribution of partnership assets and the
winding up of its affairs shall be conducted In accordance with the provisions of this

Agrooment.

5. Purpesa of the Partnorship

The Partnership has been formed for he purpose of the acquisition, ownership, financing
rehabllitation, sale and disposition of low and moderale affordable housing properties located
within the United States. The Parlnership shall not engage in any other business or activities.

6. Capital_Contrlbutions

The Pariners shall make the following contributions to the capital of the Partnership:

(a) The General Partner, CCH Virglnia |, Inc. shall contribute a sum of Ten Thousand
dollars (3 10,000.00) to the capital of the Partnership.

(b) The Limited Partners have contributed the amount set forth apposite his name:
Dilip Barot $ 2,500.00

No further capital contributions are expecled.

7. Books and Records

(a) At all times during the continuance of the Partnership, the General Partner shall keep or
cause to be kept full and true books of accounts, in which shall be entered fully and
accurately each transaction of the Partnership.

(b) All of said books of account, tegether with an executed copy of the Cerlificate of Limited
Partnership of the Partnership and any amendments thereof, shall at all times be
maintained at the principal office of the Partnership and shall be open to inspection and
examination by each of the Limited Partners or his representative during reasonable
business hours. Such books shall be kepl in accardance with the accounting methods
determined by the General Partner with an accounting period consisting of the calendar
year, and subject to the terms and provisions of this Agreement, shall be maintained in
accordance with generally accepted accounting principals consistently applied.




‘%‘ G
(c) The General Partner shall send to oach Limlled Partner the annual reporis of the "2, ~ A
Partnarshlip, including an annual balance shoal and profit and loss statomant within ninuﬁf' ’
(90) days after close of each calendar yoar, roviewed by the independent accountants willt” X
ninety (90) days after the closa ol such calendar year. f?;, 7

(d) Notwithstanding any other provision hereof, the General partner heroby agrees to couse '.-3,
the Partnership, in keeping Its books and racords and for incoma tax purposes, 10 treat as
expensas {and not elact to capitalize) oll Interast, real eslate taxes and other axpensos
Incurred by tha Partnership In connaction with tho ownarship and operalion of the Property
which are allowable as deductlons for Unlted Stales Federal income Tax purposes.

8. BankAccounts

(a) All funds of the Partnership shali be deposited In the parinership name in such bank
aceounts or accounts as shall be designated by the Genera! Partner.

(b) Withdrawals from any such bank accounts or accounts shall be made only In the regular
course of the Partnership business (including without limitation distribuilons require or
desired to be made by the General Partner lo the General Partner or limlled Partner as
provided in this Agreement} and shall be made upon such slgnature or signatures as the
General Partner may designate.

8. Powers_of the General Partner with Respect to Partnership Property.

(a) The General Partner shall in good faith manage the business and affairs of the
Partnership and are hereby authorized and vesled with the power on behalfl of the
Partnership to sell or exchange all or any part of any property owned by the partnership for
property, cash or an terms, 1o execute and/or modify leases and subleases of or other
occupancy agreements with respect to any real property owned by the Partnership to obtain
loans, secured and unsecured, for the Partnership and to secure the same by moarigaging,
assigning for security purposes, pledging or otherwise hypothecating all or any part of the
partnership property (and in connection therewith to place record file to any such property in
the name of any such mortgage, security assignment, pledge or other security instrument,
and in connection therewith, to execute and deliver, for or on behalf of the partnership any
extension, renewals or modificalions thereof and any new mortgage, security assignment,
pledge or other security instrument in lieu thereof; and to take alf other action and to
execute any and all other contracts, documents, and instruments as the General Partner
may deem appropriate to carry out the intents and purposes of this Agreement; provided,
however, that nothing contained in this Seclion 9 shall increase the in personam liability of
the Limited Partner(s) as herein stipulated.

(b) In addition to the specific rights and powers herein granted to the General Partner, they
shall possess and may enjoy and exercise all of the other rights and powers of a General
Partner as provided under the partnership La of the State of Florida.

(c) The General Partner shall not be liable, responsible or accountable in damages or
otherwise to the Partnership or to any other Partner for any acts performed within the scope
and authority conferred on them by this Agreement or for their failure or refusal to perform
any acts except those expressly required by or pursuant to the terms of this Agreement, or




1
for lhelr performance of, or omlssion to perform, any acls on advico of accountants or hﬁ’nl
counsel for the Parinarship of for thair performance or omission to perform any acls
roquired by or prohibited by governmental act or docree of any naturo.

(d) Except as otherwise expressly provided In this Agreement, no Partner shall hava tho
right to demand the return of all and any of his contribution to the capital of the Partnership
untll the Partnership has been dissolved and terminated and then only in accordance with
the terms and provisions of this Agreement, and no Partner shall have the right to demand
or recelve properly other than cash in return for his contribution.

(e) Notwithstanding anything to the contrary contained herein, no General Partner or any
Limited Partner, nor any diractor, officer, shareholder or employee of any General partner,
shall be liable, responsible or accountabls In damages or olherwise to any other partner or
the partnership for any act performed or omilted to ba perfermed by or on behalf of such
General Partner in good faith, unless such act or omission Is aliributable to gross
negligence, malfeasance or fraud. The Parinarship (but not any Partner) shall indemnify
and hold harmless the General Partner and any Limited Partner, and the directors, officers,
shareholders and employees of any General Partner and any Limited Partner, for any loss,
damage, liability, cosl or expense (including reasonable atterneys’ {ees) arising out of any
act or failure to act by or on behalf of a General Partner in good [aith, unless such act or
failure to act is attributable lo gross negligence, malfeasance or {raud.

10. Rights_and_Dutles_of Partnors

(a) The business of the Partnership shall be conducted and managed by the General
Partner in accordance wilh the provisions of the Partnership Laws of the State of Florida
and this Certificate and Agreement. The General Partner shall devole such portion of their
lime to the affairs of the Parinership businass as shall be reasonably necessary. All action
lo be taken by the General Partner (except where action may be laken separately by each
General Partner) shall be by unanimous decision of the General Partner.

(b) Except as otherwise provided herein, any of the Partners, General or Limited, may
engage in and/or possess as interest in any other business venture or ventures of every
nature and description, independently or with others, including but not limited to the real
estate business which shall include, without limitation, ownership, operalion and
management of real preperty, and neither the Partnership nor any of the other Partners
shall have any rights in and to any of such independent ventures ar ventures or in the
income or profit derived therefrom. The General Partner may employ, on behalf of the
Partnership, such persons, firms or corporations as they, in their sole judgment, shall deem
advisable in the operation and management of the business of the partnership, including
without limitation such accountants, attorneys, architects, engineers, appraisers and
experts, on such terms and for such compensation as the Genera! Partner shall reasonably

determine.

{c) The General Partner shall be free to employ persons, firms or corporations directly or
indirectly related to the General Partner for the management of the property or any other
activity or purpose provided that the charges made and services and materials performed
and furnished by such related persons, firms or corporations are reasonable in comparison




2, 0,
to lhose charged. perfarmad or furnished by unrelated repulable persons, firms or ".‘:,- -ff;‘,:; )
corporalions in the same line of businoss for similar sorvicos and matarials. ‘(a:ﬂ Ll‘:"“&{:&
KN~
{d) Tho Limited Parinor shall not take part in the managemont of tho Parlnership business ,q ’-r‘g';.m
of transact any buslness for the Parinership, and shall have no power to sign for or bind the*, 2%,
Parinarship. O
P o, 2
<

{a) CCH VIRGINIA |, INC. is dosignaled the tax mallers Partner undar Section 8231 of
the Code,

11. Eurther Assurances

Each party to this Agreement agreoes to execute, acknowledge, daliver, file, racord and
publish such further certificates, amendments to cerlificates, Instruments and decuments, and
do all such other acts and things as may be requlred by law.

12, Noticos

Unless otherwise specified in this Agreement, all notices, demands or requests which any of
(he parties to this Agreement may desire or be required lo give hereunder shall be in writing
and shall be deemed given when sent by registered or certified mail, return recelpt requesled,
postage prepaid, addressed to the Pariner lo whom given address set forth by the name of
each partner at the head of this Agreement, or at such other address as a Partner may indicate
by wrillen notice to the General Partner in like manner.

13. Varatlons_in Pronouns

All pronouns and any varlation thereof shall be deemed to refer to the masculine, feminine
or neuler, singular or plural, as the identity of the person or persons or entity may require.

14, Counterparts

This Agreement may be executed in counterparts, each of which shall constitute an original
and all of which, when taken together, shall constitute one agreement.

15. Power of Attorney

Each Limited Pariner (including any additionat or substitute Limited Partner) hereby
rrevocable constitutes and appoints the General Partner, his true and lawful altorney, and
empowers and authorizes such attorney in his name, place and stead, to make, execute, sign,
swear o, acknowledge, publish and file in such place or places as may be required by law,
hereby ratifying and confirming any and all action which may be taken by said attorney pursuant
to this Section:

(a) Any and all Certificates of Limited Partnership and any and all amended Certificates of
Limited Partnership required pursuant ta the laws of the State of Florida or any other

jurisdiction whose laws may be applicable.




with any alection or eleclions to continue the Partnership. .,?,
(4

(¢) Any and all cerlificatos and Instrumants which may be required to be exaculed for filnd"ff
by the Partnershlip under tho laws of the

{d) Any and all cortificates and instrumanis which may be required to be executod for filed
by the Partnership under tha laws of tho Slate of Florida or any other jurisdictlon whoso
laws may be applicable to effectuate the dissolution and termination of the partnership and
the cancellation of ils Cerlificalos and Agreomenl of Limited partnership.

{e) Any and all amendments of the insiruments described in the preceding subparagraphs
(a) through (d), provided such amendments are cither raquired by law to be flled, are
conslstent with this Agreement, or have baen duly authorized under this Agreamant.

(h Any and all such other Instruments and documents as may be deemed nacessary of
desirable by the General Partner to carry out fully the provisions of this Agreement in
accordance with its terms.

16. Governing_Law

All questions with respect to the construction of this Agreement and the rights and liabllities
of the parties shall be determined in accordance wilh the applicable provislons of the laws of
lho Stale of Florida,

17. Binding_Effect

This Agreement may not be changed, modified or terminated orally. This Agreement shall
be binding tipon and Inure to the benefit of the partles hereto and their respnctive heirs,
execulors, personal representalives, successors and assigns.

18. Amendment

The General Partner may, and shall at the written request of any Limited partner, submit o
lhe Limited Partners by registered mail or cerlified mail a verbatim statement of any proposed
amendment to this Agreement, and a statement of the purpose of any such amendment. The
General Partner may include in any such submission their views as 1o the proposed
amendment. Approval of such proposed amendment shall require the writlen consent or
affirmative vote of the general Partner and a majority in Capital Interest of the Limited Partners,
within ninety (90) days of the mailing of such proposed amendment. If approved, such
proposed amendment shall become effective and the General Partner shall promptly execute or
cause to be executed one or more amendments to this Certificate and Agreement of Limited
Partnership as may be required 1o reflect such amendment, The General Partner shall keep all
Limited Partners advised of the status of any such proposed amendment and shall promptly
nolify all Limited Partners upon the final adoption or rejection of any such amendment.
Notwithstanding anything continued herein to the contrary, no amendment to this Agreement
shall change the Partnership to a Genera! Partnership, change the compensation of the
General Partner or of the Limited Pariners, change the respective liabilities of the General
Partner(s) or of the Limited Pariners or change the respective percentages of participation of

2, 0
L
(b) Any and all cortificatas and instruments roqulred lo bo oxoculed for filod in connoq%qn“‘ff}?‘




the Parinors in the capital, profils, losses or distributions of the Partnership, withoul tho Yh b
unanimous consant of all of the Partnors. k~ :

19, Enforceoability

Nono of the provisions of this Agreement shall be for the benefit of or enforceable by any
craditor of the Parthership.

20, Vatldity

The Invalidity of any portion of this Agreement shall not affect the validily of the remainder of
this Agreemant.

21. Captlons

The captions in this Agreement are for convenience and reference only and in ho way
define, limit or describe the scope or Intent of, or in any way affect this Agreement.

22, Consents.and Approyvals of Limited Partners

Whenever under this Agreement the written consent or approval of a Majorily in Capital
Interest of the Limited Partners to any proposed aclion Is required, such consent or approval
shall be requested in wriling and shall not be unreasonable withheld or delayed unless

olherwise set forth herein.

23. Entire_ Agre~

Allundersl:  ..4s and agreements heretofore or simultaneously made between the parlies
are merged i . .5 Agreement and are contained herein and this Agreement fully and
completely ex wesses the Agreement between the parties with respect to the subject matter
hereof. No party is relying upon any covenants, representations or warrant of the other which is

not set forth in this Agreement.

IN WITNESS WHEREOQF, the parties hereto have executed this Certificate and Agreement
of Limiled Partnership.

CCHVIRGINIA 1, LTD.

GENERAL PARTNER: LIMITED PARTNER(S):
CCH VIRGINIA |, INC. DILIP BAROT
BY: {—7& BY

Dilip Barot{ Btesident bifip Barot

CCH Virginia I, Inc.




STATE OF FFLORIDA F, L
DEPARTMENT OF STATE 2 Y

Corlificalu designating place of business or domicile of the service of process within the
State of Florida, naming agent upon whom procoss may he served.

In compliance with Section 48.091, Florida Statutos, the following s submilted:

FIRST - That CCH VIRGINIA |, LTD. deslring lo organize or qualify under the laws of the
State of Florida, with its principal place of business at 4243 Northlake Boulevard, Suite D, Palm
Beach Gardens, Florida, 33410, Dilip Barot, Reglstered Agent, 4243 Northlake Boulevard, Suite
D. Palm Beach Gardens, County of Palm Beach, Slate of Florjda, as its Agent to accept sarvice
of procass wilhin Florida.

SIGNATURE: _ /" _

~ Dillp Barot
TiTLE: Registered Agent
DATE: August 24, 1895

ACCEPTANCE:

The undersigned, having been named to accept service of process for the above stated
corporation at the place designated in the certificale, hereby agrees to act in this capacily, and
further agrees to comply with the provisions of all statutes relative to the proper performance of
this duties.

SIGNATURE:
Dili8-Barot
Registered Agent
DATE: August 24, 1895
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o o CERTIFICATE OF AMENDMENT

TO ' "
/ CERTIFICATE OF LIMITED PARTNERSHIP ""fs._,n;\
"P,! l::_.,!-\‘l':l‘
OF ':4‘1 ':"::‘a‘;,.‘
o ¥ I
, CCH VIRGINIA |, LTD. SRR
g ",")"f.n“
/ {Insort namo currantly on file with Florldn Dopt. of Stato) o2 e'r_:’i‘-;:\
; -
(5 Y
Pursuant to the provisions of section 620.109, Florida Stalutes, this Florida limited W

partnership whosu carlificate was filed with the Florida Department of State on __
August 31, 19085, adopts the following certificate of amendment to its certificale of
\ limited partnership:

FIRST: Amendment(s): (indicate article number(s) being amended, added, or deleted)

1. The term of the partnership is extended to December 31, 2037 and paragraph
4(a)(ll) of the Agreement {s amended by deleting “2015" and ingserting "2037" in Its
stead.

2. Section 4 is amended by adding new paragraph 4(c) as follows:

The partnership may not be voluntarily terminated by the partners without the
prior consent of the United States Department of Housing and Urban
Development ("HUD") and the holder of any deed of trust on the real estate of
the partnership which deed of trust is insured by HUD so lang as the deed of
trust Is held or owned by either of them, their successors and assigns.

3. Section 5 of the Agreement is amended by deleting “within the United States” from
the third line thereof and substituting in its stead:

Norfolk, Virginia and knocwn as River Oaks Apartments (the “Property”).

4. Paragraph 9(b) is amended by deleting from the end thereof “La of the State of
Florida" and substituting in its stead the following:

Laws of the State of Florida. The General Partner is authorized to execute all
such agreements on behalf of the Partnership as the General Partner may deem
necessary and appropriate pertaining to any notes, deeds of trusts or security
interests and to the insurance of any deed of trust on the Property by HUD.

5. New Section 24 is added as follows:
"HUD REQUIREMENTS"

Not withstanding anything herein to the contrary, for so long as HUD insures or
holds the mortgage on the Property the following provisions shall be in effect:




A. So long as the Sacrotary of the Depariment of Housing and Urban
Dovelopment (“Secratary”) or the Secretary's successors or assigns is the
insurer or halder of ihe note secured by the deed of trust on River Qaks
Apartments, FHA projeet number 061-11112 In Norfolk, Virginia (t ian,
"Pro'a "), no amendment to the Affidavit, Cerlificate and Agreem@nt "éf,
Lim*w.i Parinership of CCH Virginia |, Ltd. Filed with Florida Dapartmgit 6f"j‘,‘--_ -
State on August 31, 1985 as amended hereby (“the "Partnership Agreem%t")' A
that results in any of the following will have any force or effect withoutsthe "

prior written consenl of the Secrotary: =2 ‘;;.‘._r .
2
L. Any amendment that modifies the term of the Partnership; - ;ﬂ“

Il. Any amendment that activates the requirement that a HUD previous (v

participation certification be obtained from any additional partner;

it. Any amendment that in any way affects the note, deed of trust or
securlty agreement on the Project or the Regulatory Agreement
between HUD and the Parinership (the "Regulatory Agreement");

iv. Any amendment that would authorize any partner other than the
General Partner or preapproved successor General Pariner to bind
the Partnarship for all matters concerning the Project which require
HUD's consent or approval,

v. A change in the General Pariner or preapproved successor General
Partner of the Parinership;

vi. Any change in a guarantor of any obligation to the Secretary; or

vii. Removal or amendment of any HUD required provision.

B. The Partnership Is authorized to execute a note, deed of trust and security
agreement in order to secure a loan to be insured by the Secretary and to
execute the Regulatory Agreement and other documents required by the
Secretary in connection with the HUD-insured loan.

C. Any incoming Partner must as a condition of receiving an interest in the
Partnership agree to be bound by the note, deed of trust, security agreement,
the Regulatory Agreement and any other document required in connection
with the HUD-insured loan to the same extent and on the same terms as the
other Partners.

D. Notwithstanding any other provisions of the Partnership Agreement, upon any
dissolution, no title to or right to possession and control of the Project, and no
right to collect the rents from the Project, shall pass to any person who is not
bound by the Regulatory Agreement in a manner satisfactory to the
Secretary.

E. Notwithstanding any other provisions of the Partnership Agreement, in the
event that any provision of the Partnership Agreement conflicts with the
Regulatory Agreement, the provision of the Regulator, Agreement shall
control.




F. So long as tho Socratary or tho Socrolary's 6UCCOBsors or assigns I8 the
insurer ar holdor of o nolo on the Projoct, the Partnership may not
voluntarily be dissolved without tho prlor written approval of tho Socrelary.

G. Tho Partners, and any assigneo of tha Partnors, agreo (o be llable in thalr
individua! capacitios 10 HUD with respact lo the following matlors.

|, For funds or property of tho Projoct coming into thelr hands, which by

the provisions of the Regulatory Agreemant, they are not entitled to
retain; and

iI. For their own acls and deeds, of acls and doods of others which they

have authorized, In violation of the provisions of the Regulatory
Agreament.

The Partnership Agreement is In all other respects confirmed.
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SECOND: This certificate of amendment shall be offective at the time of its filing 'ﬂ’ilh L{’:‘
the Florida Depastment of State. s
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THIRD: Signature(s) DATE:

February L1, 1997 R
P

Signature of current general partner:

AV
Dilip Bafot, President, CCH Virginia |, Inc., GP

Signature(s) of new general partner{s), if applicable:




