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Mzarch 26, 2003

EUNSTER, YOARELEY, ZTaL

r

SUBJECT: PACO APTS LTD.
REF: Wa20000087400

We receilved your electronically transmitted document .
document has not khean filed.

Howevar, the
refax the complete document

Plasse make the followlng corrections and
including the electronic filing covear sheetb.
Every corporation, limifed partnership, general partnership,

liabllity company or krust listed as a general partner of a limited

limlited
partpership, general partnership,

or regiszteared limited liakhility
partnership mist have an active registration/filing on file with thig
offica befora this £iling will be completad. We are enalosing the
appropriate dnstructions and/or forms for your convenience.
Flease return your documant, aleng with a copy of this letter, within 60
daye or your £fillng will be considered abancdonead.

If yon have any queations goncerning the filing of your document, please
call {850) 245-68967.

Michelle Hodges

FAX Aud. §#: BHOGA000020893
Document Spenlalisk

Lettear Number: 803R0001B496
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FAX AUDIT NO.: HO3000090853
CERTIFICATE OF LIMITED PARTNERSHIP
OF

PACO APTS LTD.

The undersigned, acting as organizer of 2 Limited Partnership pursuant to the provisions of
the Florida Revised Uniform Limited Partnership Act hersby adopts the following certificate for such

Limited Partnership:

1. The name of the Limited Partnership is PACO APTS LTD.

2. ()  The address of the office of the Partnership at which place the records shall

be maintained is:
3.
c/o Equityline Financial Group, Inc.
9200 South Dadeland Boulevard
Suite 500
Miami, Florida 33156
® The name and address of the Partnership’s agent for service of process is:
Robert E. Spielman
c/o Equityline Financial Group, Inc.
9200 South Dadeland Boulevard
Suite 500
Miami, Florida 33156 .
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Edgar Lewis, Bsq. - =5 b

Gunster, Yoakley & Stewart, P.A. >

Suite 3400

2 South Biscayne Boulevard

Miami, Florida 33151
Tel: (305) 376-6016

Florida Bar No. 047114

FAX AUDIT NO.: H03000090893
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FAX AUDIT NO.: H03000050893

4, The name and address of the Cieneral Partner is:

PC APTS INC. (05 ’55(7@0

¢/o Bquityline Financial Group, Inc.
9200 Souih Dadeland Boulevard
Suite 500
Miami, Flonda 33156

5. The mailing address for the Limited Partpership is:

c/o Equityline Financial Group, Inc.
9200 South Dadeland Boulevard
Suite 500
Miami, Florida 33156

6. The sgle purpose of the Parimership is (i) to acquire, renovate, redevelop, own,
manage, operate, lease, maintain, and finance, hold for investment and sell that certain land and
improvements consisting of an approximately 296 unit apartment complex fogether and rejated
amenities and improvements located thereon, commemly known as Palm Court Apartments and
located at Houston, Texas {collectively, the “Project™), (i1} to conduct such othet activities with
respect to the Project and any and all other related assets the Partnership may hereinafter acquire as
are appropriate to catrying ont the foregeing purposes, and (i) the transacting of any and all
business for which a pastnership my be organized under the Act that is incident, necessary and
appropriate to accomplish the foregoing.

7. The Partuerships ability to ineur indebtedness except for assumption of any existing
loan or the execution and delivery of any other loan used for the acquisition of the Project and the
refinsmeing of said loans or other similar futute loans is linoited to incurring liabilities in the ordinary
course of its business that are related to the ownership samd operation of the Project.

8. The Partnership is prohibited from engaging in any dissolution, liquidation,
consolidation, merger or sale of assets for so long as such activity is prohibited by any loan
documents evidencing indebtedness as described in Paragraph 6 hereof.

0. The Partnership’s ability to enter into transactions with affiliates is limfted only to
transactions on an amm’s length basis and oo commercially reasonable terms.

10.  No transfer of any direct or indirect ownership interest in the Parmership may be

made unless such transfer is consentied to by any lender if such consent is required by the loan
decuments evidencing or securing such loan.

-2- EAX AUDIT NO.: H03000090893
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FAX AUDIT NO.: H03000050893
11. So long as any loan is outstanding, the Partoership will:
(@)  Maintain books and records separate from any otber person or entify;
(b)  Maintain its bank accounts separate from any other person ot entity;

{¢)  Not commingle its assets with those of any other person or entity and will
hold all of its assets in its own name;

(d) Conduct its own business in its own name;

(e) Maintain separate financial statements, showing its assets and labilities
separate and apart from those of any other person or entity;

6] Pay its own liabilities and expenses only out of its own fimds;
(g)  Observe all partnership and other applicable organizational formalities;

() Maintain an arm’s length relationship with its affiliates and to enter into
transactions with affiliates only on a commercially reasonable basis;

@ Pay the salaries of its own employees from its own funds;

1)) Maintain a sufficient number of employees in light of its contemplated
business operations;

&) Not guerantee or become obligated for the debts of any other entity or person;

(1)) Not hold out its credit as being available to satisfy the obligations of any
other person or entity;

(iw) Notacquire the obligations or securities of its affiliates or pwners, including
partiers, members or shareholders, ay appropriate;

() Not make loans to any other person or entity or 1o buy or kold evidence of
indebtedness issued by any other person or entity (other than cash and
imvestment-grade securities);

() Allocate fairly and reasonably any overhead expenses that are shared with an

affiliate, including paying for office space and services performed by any
employee of an affiliate;

-3~ - FAX AUDIT NO.: H03000090893
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FAX AUDIT NO.: H03000090893
) Use separate statianery, invoices, and checks bearing its own name;
Q) Not pledge its assets for the benefit of any other person or entity;
(13) Hold itself out as a separate identity;
{s) Correct any known misunderstanding regarding its separate identity;
(0  Notidentify itsclf as a division of any other person or entiry; and
()  Maimtain adequate capital in light of its contemplated business operations.

12.  Notwithstanding anything contained in this Certificate of Litnited Partnership or any
other organizational document of the Partnership to the contrary, any obligation which the
Partnership may owe to any of its officers, divectors, partaers, members, sharehoiders or affiliates
(collectively, the “Tnterested Parties™), whether characterized as a salary, fee or indemmification, shall
not constitute a claim against the Parmership umtil, and shall be subject to and fully suberdinate to,
the prior payment in full of any loan, provided however, so long as no Default or Event of Default
exists under any Joan documeris evidencing any loan to the extent the Partnership has cash flow or
other available liguid assets (exclusive of any of Teserve accounis to be maintained under any loan
documents) in excess of the amount necessary to make current payments of principal and interest
due under any loan documents, the Parinership may pay when due (without any acceleration caused
by the Partnership) the scheduled obligations due to the Interesied Parties of the Parinership.

13,  The Pannership may not amend the provisions specified in paragraphs 5-12 of this
Certificate of Limited Partnership if such amendment is prohibited by any loan docnments without
approval of such amendment by any lender whose docnments prohibit such amendment.

14,  The term of the Partmership shall commence on the date of filing of this Certificate
with the Secretary of State of Florida and shall continne until 2053, unless sooner texminated as
provided in the Articles of Limited Partnership Agteement. .

IN WITNESS WHEREQF, the undersigned General Partner has hereto executed this
Certificate the 25% day of March, 2003,

GENERAL PARTNER: =  __

PC APTS INC., a Florida Corporation

thorized Representative
FAX AUDIT NO.: H03000090893
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STATE OF FLORIDA )
¥: 85
COUNTY OF MIAMI-DADE)
Fualile o
The foregoing instrument was acknowledged before me this 26" day of March, 2003, by
EDGAR LEWIS, as Authorized Representative of PC APTS INC., a Florida corporation, who is

personally known o me.

Print Name;
NOTARY FUBLIC

Having been named to accept service of process for the above stated Limited Partnership, at
the place designated in this Certificate of Limited Partuership, I hereby agree to act in this capacity,
and I further agree to comply with the provisions of all statutes relative to the proper and complete
performance of my duties.

Dated: March 28", 2003.

-5~ FAX AUDIT NO.: HO3000020893
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IDAV
STATE OF FLORIDA )
): 88
COUNTY OF MIAMI-DADE)
BEFORE ME, a Notary Public, personally appearcd EDGAR LEWIS, as Authorized
Representative of PC APTS INC,, a Florida corporation, General Partner of PACO APTS LTD.
(" Affiant™), who, after first being duly sworn, under oath, deposes and states that:

1. Affiant is the duly appointed anthorized representative of PC APTS INC., a Florida
corparation (the "Corporation™).

2. The Corporation is the General Partneg of 2 Limited Partnership to be formed ander
the Florida Revised Uniform Limited Partnership Act under the name PACO APTS LTD.

3. The capital contribution and anticipated capital of the initial limited partoers is
$1,000. -

4, The Affiant is familiar with the nature of an oath and with the penalties as provided
by the laws of the State of Florida for falsely swearing to statements made in an instimment of this
nature. Affiant firrther certifies that he has read the full facts of this affidavit and understands its

contenis.
MWT SAYETH NAUGHT.
Edgar uthorized Reprasentauve
In orida corporation

The foregoing instrument was acknowledged before me this 25% day of Maxch, 2003 by
EDGAR LEWIS, who is personally known to me.

PrntName:  Mpiozesls  SanOCe Son
NOTARY PUBLIC
My Commission Expires: State of Florida

3567831
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