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5
Pursuant to Chapter 620, Florida Statutes (the “Act”}, the undersigned, being the sole General Partner
of METROWEST BOULEVARD LIMITED PARTNERSHIP, a Florida limited partnership (the
“Partnership’), does execute this Certificate and does hereby affirm, under penalty of perjury, that the facts
stated in this Certificate are true and correct:

ARTICLE ]
NAME

The name of the Partnership is METROWEST BOULEVARD LIMITED PARTNERSHIP.

ARTICLE IF
OFFICE AND AGENT FOR SERVICE OF PROCESS

The name and address of the agent for service of process for the Partnership is

Douglas A. Hoeksema
400 Park Avenue South, Suite 220
Winter Park, FL. 32789

The Partnership may change its registered agent or the address of the office for service of process, by
filing with the Department of State of the State of Florida an amendment complying with the Act.

ARTICLE III
NAMES AND ADDRESSES OF GENERAL PARTNERS

The names and addresses of the General Partner is as follows:

Douglas MetroWest Limited Partnership
400 Park Avenue South, Suite 220

\ ’ ‘ I
Winter Park, FL 32789 7 000U [ 9% /

ARTICLE IV
MAILING ADDRESS

The mailing address for the Partnership shall be 400 Park Avenue South, Suite 220, Winter Park,
Florida 32789. ’ |

Certificate of Limited Partnership - Page 1
C\Documents and Settings\dwilson\Local Settings\Tcmporary Intemet Files\OLK2310302_22.doc
§726-1



ARTICLE V
TERM

This Partnership shall commence on the date upon which this Certificate of Limited Partnership is duly
filed with the Office of the Secretary of State of the State of Florida and shall continue in accordance with the
terms provided in the Limited Partnership Agreement.

ARTICLE VI
PURPOSE, POWERS AND DUTIES

The nature of the business and the purpose of the Partnership are to engage solely in the following
activities:

(a) Own, hold, maintain, sell, assign, transfer, operate, lease, mortgage, pledge and
otherwise deal with that certain real property, together with all improvements located thercon, known as the
Douglas Grand Apartments located in the City of Orlando, Orange County, Florida (the “Property™).

{b) Secure financing for the Partnership pursuant to the terms of that certain construction
loan in the original principal amount of up to $35,000,000.00 (the “Construction Loan™) from SouthTrust
Bank, an Alabama state banking corporation (“SouthTrust™), and to grant a mortgage, lien or liens on the
Property to secure the Construction Loan (the “Mortgage™); and to secure additional financing for the
Partnership pursuant to the terms of that certain mezzanine loan in the original principal amount of up to
$4,500,000.00 (the “Mezzanine Loan”) from SouthTrust.

(c) Refinance the Property in connection with a permitted repayment of the Construction
Loan and/or the Mezzanine Loan.

(d) Transact any and all lawful business for which a Partnership may be organized under
the Act that is incident, necessary and appropriate to accomplish the foregoing.

ARTICLE VII
PROHIBITED ACTIVITIES

For so long as any portion of the Construction Loan or the Mezzanine Loan remains unpaid, the
Partnership will not materially amend this Certificate of Limited Partnership without first obtaining the
approval of SouthTrust.

ARTICLE VIII
INDEMNIFICATION

Any indemnification of the Partners by the Partnership will be fully subordinated to any obligations
respecting the Property (including, without limitation, the Construction Loan and the Mezzanine Loan) and
such indemnification will not constitute a claim against the Partnership in the event that cash flow is
insufficient to pay such obligations.
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ARTICLE IX
MISCELLANEOUS

The provisions of this Certificate of Limited Parinership will supersede any conflicting provision of the
Limited Partnership Agreement.
Dated this 62 l day of October, 2003.

DOUGLAS METROWEST LIMITED PARTNERSHIP
a Florida limited partnership, as the General Partner

By: METROWE
a Florida cofporation

PARTNERS, INC,,
o

By:
Douglas A. ?ﬂoeksema, President

Certificate of Limited Partnership - Page 3
C:\Documents and Settings\dwilson\Local Settings\Temporary Internet Files\OLK2310302_22.doc
6726-1



ACKNOWLEDGMENT AND ACCEPTANCE
OF REGISTERED AGENT

Having been named as the registered agent for METROWEST BOULEVARD LIMITED
PARTNERSHIP for the purpose of accepting service of process at the registered office designated above, 1
hereby accept such appointment and agree to act in such capg€ity. 1agree to comply with the provisions of the
sections of the Florida Statutes relative to keeping open the régistered office.

Douglas A. Hoek{em’a/ ;
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AFFIDAVIT OF CAPITAL CONTRIBUTIONS
FOR
METROWEST BOULEVARD LIMITED PARTNERSHIP

The undersigned, the scle General Partner of METROWEST BOULEVARD LIMITED
PARTNERSHIP, a Florida limited partnership, certify as follows;
1. The amount of capital contributions to date of the limited partners is $10.00.

2. The total amount ~catributed and anticipated to be contributed by the limited partners at
this time totals $_ 4,0005,000.00 _ .

Dated this%i day of October, 2003.

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

DOUGLAS METROWEST LIMITED PARTNERSHIP
a Florida limited partnership
as sole General Partner

By:
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