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CERTIFICATE OF AMENDMENT PORATIONS
TO STOCT 13 aHip: 4,9
CERTIFICATE OF LIMITED PARTNERSHIP
OF

KARMA LAND VENTURE, LTD

(Insert name currently o1 file with Florids Dept. of State)

Pursuant to the provisions of section 620.109, Florida Statutes, this Florida limited partnership, whose
certificate was filed with the Florida Department of State on February 12, 1976, adopts the

following certificate of amendment to its certificate of limited partnership:

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

See attached.

SECOND: This certificate of amendment shall be effective at the time of its filing with the Florida
Department of State.

THIRD: Signature(s)
Signature of current

Lowell D, aborodgh

-

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




THIRD AMENDMENT T0O ARTICLES OF LIMNITED PARTNER HIP
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ADOPTED//gL/
uwnfn‘f J‘u@uuu@ﬁ

THIS THIRD AMENDMENT (the "Amendment") is entered
and is effective as of the 1lst da

into
y of ,January, 1997, by an@ﬁ%VﬁZL
between LOWELL D. CHESBOROUGH (the "General Partner"), and gfgaa—-‘*‘“
individuals and entities listed on the signature page herett as
Limited Partners (the "Limited Partners") in KARMA LAND VENTURE,
LTD., a Florida limited partnership (the "Partnership"). The
General Partner and the Limited Partners are sometimes referred

to herein individually as a "Partner" and collectively as the
"Partners"”.

WHEREAS, the General Partner and the original Limited
Partners formed the Partnership pursuant to a Certificate of

Limited Partnership filed with the Florida Secretary of State;
and

WHEREAS, in connection with the formation of the
Partnership, the original Partners entered into that certain
Limited Partnership Aqreement {the "Agreement"), filed
February 12, 1976, with the Florida Secretary of State; and

WHEREAS, the Partners have twice amended the Agreement,
once on June 29, 1976, and again on June 30, 1984; and

WHEREAS, the Partnership and the Partners desire to
once again amend the Agreement (as previously amended) in order
to clarify certain provisions thereof regarding the allocation of
gains, losses, income and deductions as well as the distribution
of monies and properties, both to insure that the economic
arrangements previously agreed upon by the Partners are carried
out and to comply with applicable requirements of the Internal

Revenue Code of 1986, as amended and the applicable Treasury
Regulations promulgated thereunder.

NOW, THEREFORE, in consideration of the mutual
promises, and for good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, the parties
hereto agree to amend the Agreement as amended, as follows:

I. Article II is hereby amended through the addition
the following:
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Section 2.2 Definitions. The following
definitions shall apply for purposes of this Agreement:

A, "Act" means Sections 620.101 - 620.
Florida Statutes, as amended from time to time.
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B. *Available Cash" means all cash on hand
(as determined from time to time) other than cash which
is (i) restricted from distribution under the terms of
any agreement to which the Partnership is a party, or
(ii) added to or retained in Partnership reserves, in
the reasonable discretion of the General Partner, in
order to enable the Partnership to pay when due all
obligations and liabilities of the Partnexship
(including any obligations and liabilities which are

not yet due and payable, and those liabilities and
obligations which may be then past due)

C. "Code" means the Internal Revenue Code
of 1986, as amended.

D. "Liquidation of the Partnership" means
the earlier of (i) the date upon which the Partnership
is terminated under §708(b){1l) of the Code, or (ii) the
date upon which the Partnership ceases to be a going
concern (even though it may continue in existence for
the purposes of winding up its affairs, paying its
debts and dlstrlbutlng any remaining balance to 1t§g

2
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Partners Film
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E. "Percentage Interests" means with _: o5
respect to each of the Partners, the partnership > cfﬂi
interests reflected in Section 5.1 below and Schedulg %E¥3
5.1B attached hereto and made a part hereof. iz ém
S 23
F. vprofits" and "Losses" of the - e
Partnership for each taxable yeaxr of the Partnership™~ F
means an amount equal to the Partnership's taxable

income or loss for each such taxable year as determined
for federal income tax purposes in accordance with the
accounting method fcllowed by the Partnership and in
accordance with §703 of the Code (for this purpose, all
items of income, gain, loss, or deduction required to
be separately stated pursuant to §703(a)(1l) of the Code

shall be included in taxable income or loss), subject
to the following modifications:

1. Any income of the Partnership that
is exempt from federal income tax and not
otherwise taken into account in computing Profits

and Losses shall be added to such taxable income
or loss;

2. Any expenditures of the Partnership
described in §705(a)(2)(B) of the Code or treated
as §705(a)(2)(B) of the Code expenditures pursuant

to Reg. §1.704-1(b)(2)(iv)(i), and not othervise




taken into account, shall be subtracted from such
taxable income or loss; and

3. With respect to Partnership
property, if any, which has a book value greater
than or less than its adjusted income tax basis,
*profits" and *Losses" of the Partnership shall be
determined by reference to the depreciation and
amortization deduction, if any, allowable with
respect to such property as computed for book
purposes (and not tax purposes), as determined
pursuant to Reg. §1.704-1(b)(2)(iv)(g), and by the
gain or loss attributable to such property as
computed for book purposes (and not for tax
purposes).

G. "Requlations” or "Reg.” means
regulations adopted by the Treasury Department and/or
the Internal Revenue Service pursuant to the Code.

H. "Unreturned Capital Contributions” with
respect to a Partner shall mean the aggregate capital
contributions made by such Partner to the Partnership
since the inception of the Partnership reduced by the
total distributions made by the Partnership to such
Partner since the inception of the Partnership.

II. Article V is hereby deleted in its entirety and the
following shall be substituted in lieu thereof:
w2
Article V ~ i
S BY
Section 5.1 Percentage Interests. ST
A. The Percentage Interest of the Genegal Cg;:
Partner shall be twenty-five percent (25%). I
§§ e
B. The Percentage Interests of the Limj;te%%

Partners shall be seventy-five percent (75%), whicly =
shall be allocated among the Limited Partners in the
manner set forth in-Schedule-S:iB-attached-hereto-and-
made-a-part-hereofs at the bottom of this page. ;Zﬂéf

’/,f/’

Section 5.2 Priority of Distributions

A. Non-Liquidating Distributions of Cash.
Subject to Section 5.2B. below, Available Cash shall be

distributed at such times as shall be determined by the
General Partner, but no less frequently than annually,
as follows:

3

Each Limited Partner's interest is the number of Units
owned by the Limited Partner divided by the number of Units

owned by all Limited Partners, multiplied by .TS-éEZZCfE;/—,,




(1) f£first, to the Limited Partners,
until each Limited Partner has received an amount

equal to each such Limited Partner's Unreturned
Capital Contributions (with the amount ¢f such
Unreturned Capital Contributions determined
immediately prior to such distribution);

{2) then, to the General Partner until
the General Partner has received an amount equal

to the General Partner's Unreturned Capital
Contributions (with the amount of such Unreturned
Capital Contributions determined immediately prior
to such distribution}; and

(3) the balance, if any, among all of
the Partners in accordance with their relative
Percentage Interests.

Distributions of Available Cash to the Limited Partners
pursuant to Sectior 5.22A(1l) above shall be apportloned
among the Limited Partners in proportion to the |
Unreturned Capital Contributions of the Limited =]

Partners (determined immediately prior to such 4
distribution).
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B. Liquidating Distributions. Notwith- &
standing Section 5.2A above to the contrary, followigng
the earlier of the termination and dissolution of the
Partnership, or the Liquidation of the Partnership, as
provided in Section 12.2 below, distributions shall be
made in the manner set forth in Section 12.2 below.
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Section 7.1. of the Agreement is hereby amended jin its
entirety to read as follows:

7.1 Profits and Losses., Subject to Section
7.1B below, the Profits and Losses of the Partnership

for each taxable year of the Partnership shall be

allocated among the Partners in the manner set forth in
this Section 7.1.

A. Profits. Profits of the
Partnership shall be allocated as follows:

(1) First, to the Limited Partners
an amount of Profits equal to the aggregate

deficits (i.e., debit balances) in the Limited
Partners' capital accounts, to be allocated among
the Limited Partners in proportion to the relative
deficit balances in their capital accounts, so as
to reduce such deficits to zerxo;




(2) Then, to those Limited
Partners whose capital account credit balances are
less than the amount of their Unreturned Capital
Contributions, determined as of the last day of
the Partnership's taxable year to which such
allocation relates, an amount sufficient to
increase the credit balances in their capital
accounts to an amount equal to their Unreturned
Capital Contributions determined as of the end of
such taxable year;

(3) Then, to the General Partner
an amount of Profits equal to any deficit in the
General Partner's capital account, determined as
of the last day of the Partnership taxable year to
wvhich such allocation relates, so as to reduce
such deficit to zero;

(4) Then, to the General Partner
an amount of Profits sufficient to increase the
credit balance in such General Partner's capital
account to an amount equal to his Unreturned
Capital Contributions (determined as of the last
day of the Partnership's taxable year to which
such allocation relates); and

(5) The balance, if any, among all

of the Partners in proportion to their relative
Percentage Interests.

Profits to be allocated pursuant to Section 7.1A(2)
shall be allocated to each Limited Partner in the sameJ
proportion as the excess of such Limited Partner' SEJ
Unreturned Capital Contributions over the balance mm =0
such Limited Partner's capital account, determined‘ds pit
of the last day of the Partnership's taxable year tg ‘
which such allocation relates (the "Capital Accoun
Shortfall"), bears to the aggregate Capital Accountz
Shortfalls of all Limited Partners who have a Capit
Account Shortfall as of the end of such taxable year:

B. Losses. Losses shall be allocated as
follows:

(1) First, an amount equal to the
aggregate credit balances in the Partners' capital
accounts, to be allocated to each Partner having a
credit balance in the same ratio as the credit
balance in each such Partner's capital account
bears to the aggregate of all such credit balances
50 as to reduce each such credit balance to zero;
and




{2) Subject to Section 7.1C below,
the balance, if any, among all the Partners in
proportion to their relative Percentage Interests.

C. Qualified Income Offset. Notwithstanding
the provisions of Section 7.1A and 7.1B hereof to the
contrary, the following special rules shall apply:

(1} No allocation shall be made to
any Limited Partner to the extent that any such
allocation would create or enlarge an "Adjusted
Capital Account Deficit" (as defined below) in any
Limited Partner's capital account, as determined
as of the end of the Partnership taxable year to
which such allocation relates. Any item which
would be allocated to a Limited Partner but for
the preceding sentence shall be allocated instead
to the General Partner.

For purposes of this Agreement,
"Adjusted Capital Account Deficit" means, with
respect to any Limited Partner, the deficit
balance, if any, in such Limited Partner's capital
account as of the end of the relevant Partnership
taxable year, after giving effect to the following
adjustments:

(i} debit to such capital account
the itemg described in Reg. §§1.704-
1(b)(2)(ii)(d)(4), (5) and (6); and

(ii)} after making the foregoing
debits, credit to such capital account any
amounts which such Limited Partner is
obligated to restore (pursuant to this
Agreement or otherwise) or any amounts which
such Limited Partner is deemed obligated to
restore pursuant to Reg. §§1.704-2(g) and

(1).

The foregoing definition of Adjusted
Capital Account Deficit is intended to comply with
the provisions of Reg. §1.704-1(b)(2)(ii)(d), and
shall be interpreted consistently therewith.

D. Special Tax Allocations Pertaining ted
Built~-In Appreciation or Depreciation. If property=3
which is contributed to the Partnership is subject t®
the provisions of §704(c) of the Code, the Partners];
distributive shares of income, gain, loss and
deductions, as computed for federal income tax =z
pPurposes, with respect to such property (and, to thg

-
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extent permitted by the Regulations, with respect to
other Partnership property) shall be determined in
accordance with §704(c) of the Code, by utilizing such
reasonable methods selected by the General Partner, as
shall be consistent with §704{c) of the Code and the
Regulations promulgated thereunder, taking into account
the Partners' distributive shares of the corresponding
book items with respect to such property, as determined
under this Article VII, §704(b) of the Code and Reg.
§1.704-1(b) (1) (vi).

If §704(c) of the Code is not applicable, the
depreciation, amortization and gain or loss, as
computed for federal income tax purposes, with respect
to Partnership property which is revalued on the books
of the Partnership in accordance with Reg. §1.704-
I(b){2)(iv)(£f) and which has a book value greater or
legser than its adjusted tax basis (and, to the extent
permitted by the Regulations, with respect to other
Partnership property) shall be allocated among the
Partners in a manner that takes into account the
variation between the adjusted income tax basis and the
book value of such property, in accordance with §704(c)
of the Code principles, utilizing such reasonable .
method, as determined by the General Partner, as sh3ll._ |
be consistent with §704(c) of the Code and the —
Regulations. 3 T

Sz

Iv. Section 7.2 is hereby amended in its entirety to réad o

o

as follows: Dol
e
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Section 7.2 Partners' Capital Accounts. An
individual capital account shall be determined and
maintained for each Partner in accordance with the rules of&
Reg. §1.704-1(b)(2)(iv}. Ezxcept as otherwise provided in
such Regulations, each Partner's capital account shall be
(i) credited with (a) such Partner's cash contributions to
the capital of the Partnership, (b) the fair market value of
property contributed to the Partnership by such Partner (as
of the date of contribution and net of liabilities secured
by such contributed property that the Partnership is
considered to or assumed to take subject pursuant to §752 of
the Code), and (¢) each Partner's allocable share of the
Partnership's Profites (or items of income or gain comprising
the Profits and Losses of the Partnership), as determined in
Article Vv below; and (ii) debited by (a) all distributions
made by the Partnership to such Partner and (b) such
Partner's allocable share of the Partnership's lLosses (or
items of expense or deduction comprising the Profits ox
Losses of the Partnership), as determined in Article V
hereocf. 1In the event that Partnership property is subject
to §704(c) of the Code or is revalued in accordance with

7




Reg. §1.704-1(b)(2)(iv)(£f), the Partners' capital accounts
shall be adjusted in accordance with Req. §1.704-
1(b)(2)(iv)(g) for allocations to them of depreciation,
amortization and gain or loss, as computed for boock purposes
(and not tax purposes), with respect to such property.

V. A new Section 11.7 shall be added to read ag follows:

Section 11.7 Transfer of General Partner's
Interest. In the event that the General Partner sells or
transfers all or a portion of his General Partnership
interest to any person or entity who is not admitted as a
General Partner, the interest sold or transferred shall be
automatically converted into a Limited Partnership interest.
Notwithstanding the foregoing, such converted interest shall
continue to be subordinated to the interest of other Limited
Partners with regard to distributions of Available Cash and
allocations of Profits and Losses as provided in Sections
5.2 and 7.1 as if it were a General Partnership interest.

VI, Section 12.1(1)(b) of the Agreement is hereby amended
in its entirety to read as follows:

b) The expulsion of the General Partner unless,
prior to the effective date upon which he is to be expelled,
a successor General Partner is elected by vote of Partners
holding more than fifty (50) percent of the Percentage

Interests, which successor elects to continue the business
of the Partnership.

VII. Section 12.2 of the Agreement is hereby amended in its
entirety to read as follows:

Section 12.2 Distributions Upon Dissolution or
Liquidation of the Partnership. Upon the earlier of (i) the
termination and dissolution of the Partnership as provided
by Section 12.1 above, or (ii) the Liquidation of the
Partnership, the General Partner (or, if none, a special
liquidator appointed by Limited Partners holding in excess
of fifty percent (50%) of the Percentage Interests) shall
immediately commence to wind up the Partnership's affairs
and, except as provided below, shall distribute all the
assets of the Partnership in liquidation as soon as

practicable.

During the wind-up phase of the Partnership, the 2

General Partner (or, if applicable, the special 1iquida§§k)§ﬁ§
may sell any or all of the Partnership assets in a manneDm 2
which is consistent with obtaining the fair market value_ [
thereof, IR giucfz
z 35
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In the event of the Liguidation of the
Partnership, except as provided below, all assets of the
Partnership to be distributed to the Partners shall be
distributed in liquidation no later than the last day of the
Partnership fiscal year in which such Liquidation occurs
(or, if later, within ninety (90) days of the date of such
Liquidation). Notwithstanding the above, if the Ppartnership
is treated as liquidating solely because fifty percent (50%)
or more of the total interests in Partnership capital and
profits were sold or exchanged within a twelve (12) month
period, then the assets of the Partnership shall not be
actually distributed in liquidation sclely as a result of
such occurrence (and no Partner shall have the right to
demand a distribution solely by reason of such occurrence),
but instead the assets shall be deemed distributed and re-
contributed as provided in Reg. §1.708-1(b)(1l)(iv), in
accerdance with the following rules of distribution.

The assets to be distributed in liquidation,
including a deemed distribution under Reg. §1.708-
1{b)(1l)(iv), shall be distributed (or deemed distributed) in
the following order of priority:

- Payment to creditors of the Partnership,
including Partners, in the oxrder of priority provided
by law; and

B. Payment to the Partners in proportion to
and in accordance with their positive (i.e., credit)
capital account balances, as determined after taking
into account all proper capital account adjustments for
the Partnership fiscal year during which the
dissolution or Liquidation of the Partnership occurs
(or, if later, through the date of the final
distribution to the Partners as required by this
Subsection 12.2.B), other than those adjustments made
for liquidating distributions pursuant to this Section
12.2.

Notwithstanding the above, if upon the Liquidation
of the Partnership the capital accounts of the Partners are
adjusted in accordance with Reg. $§1.704-1(b)(2)(iv)(f), the
General Partner (or special liquidator, as the case may be),
in its scle discretion, may, out of amounts otherwise
distributable to the Partners, create reserves reasonably
required to provide for Partnership liabilities (contingent
or otherwise) and may withhold the distribution of
installment obligations owed to the Partnership so long as
(i) the other assets of the Partnership distributable to the
Partners are distributed within the time set forth above and
in the ratios of the Partners' positive capital account R
balances, and (ii) such withheld amounts, to the extent:gotgm
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used to satisfy Partnership liabilities, are distributed as
soon as practicable and in the ratios of the Partners'
positive capital account balances.

[VIII. Article XII of the Agreement is hereby amended by the
addition of a new Section 12.4 which shall read as follows:

Section 12.4 Deficit Restoration Cbligation.
Should the General Partner have a deficit (debit) balance in
his capital account following the liquidation of his
interest in the Partnership [as defined in Reg. §1.704-
1(b)(2)(ii)(g)] as determined after taking into account all
proper capital account adjustments for the Partnership
taxable year during which such liquidation occurs (or, if
later, through the date of final distribution in liquidation
of such Partner's interest as required in Section 12.2
above), other than the adjustment made for contributions by
such General Partner pursuant to this Section 12.4, the
deficit balance shall represent an obligation from the
General Partner to the Partnership to be paid in cash no
later than the last day of the Partnership taxable year
during which such liquidation occurs for, if later, no later
than ninety (90) days after the date of such liquidation].
If a Limited Partner has a deficit balance in such Limjited
Partner's capital account following the liquidation of his
or her interest in the Partnership, such Limited Partner
shall have no obligation to restore such deficit balance. ]

IN WITNESS WHEREQOF, the parties hereto have executed
this Amendment effective as of the first day written above.

Signed, sealed and delivered GENERAL PARTNER
in the presence of: (//////i::>
(MW ,-,
eTI”

/7/]4/U/?7w~/ C? 4;534,1~_, D Chesborough

Signed, sealed and dellvered TED ARTNE
in the presence of: ciffi::éfi—'

C.Q«tma_w

By G al Partner as peid

h]%d%/ C7 ;WL-/ Powers of Attorney
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