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OF N
REGIONAL INVESTMENT FUND, LTD. %
A FLORIDA LIMITED PARTNERSHIP W, e
G
(Filed in accordance with Section 620.109, F¥.S.) . ’}‘-& <
L7

The Limited Partnership Agreement of REGIONAL INVESTMENT FUND, . @
Florida limited partnership, is amended and restated as herein set forth.

1. Formation and Name. The General and Limited Partners form, pursuant to the laws
of the state of Florida, a Limited Partnership under the name of “REGIONAL INVESTMENT
FUND, LTD.,” or such other name as may be designated by the General Pariner.

2. Principal Office. The principal office of the Limited Partnership shall be located at
3233 Thomasville Road, Tallahassee, Florida 32312, or such other place or places as may be
designated by the General Pariner. The Limited Partnersh:r_p s mailing address is
P.0. BOX 13878, Tallahassee, FL 32312. . .

3. Purpose of Limited Partnership. The purpose of the Limited Partnership shall be to
engage in any lawful business enterprise, including, but not limited to: purchase and disposition of
interests in real and personal property; acquisition, development, construction and disposition of
income properties or interests therein; lending of partnership funds to third parties on a secured or
unsecured basis; and, trading generally in investments of any and all kinds and descriptions,
including joint ventures of investment and development interests with third parties.

4. Term of Limited Partnership. The Limited Partnership was formed January 11, 1982.
The Limited Partnership shall continue in existence until December 31, 2010; provided, however,
that the partnership shall be dissolved and terminated prior to such date upon the happening of any
of the following events, or as may be otherwise set forth herein:

A any disposition by the partnership of all of its assets and the discontinuance
of its business activity; or

B. the written decision of the General Partner and the holders of not less than a
majority of the partnership units.

iership Interests. Interests in the partnership
shall be referred to as “units” (or partnershrp units”). The ownership interests of the partnership
shall consist of not less than fifty (50) partnership units. The General Partnter shall have the rights
and privileges as herein set forth and shall purchase, as General Partner, not less than two (2)

partnership units. The Limited Partners shall have the rights and privileges as set forth herein.

The General Partner shall have the right to purchase limited partnership units in
addition to the units purchased as General Partner.
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6. Additional Limited Partners. The partnership may sell additional lmﬂggifparlgél'smg’
units for such price and upon such terms, and at such time, as may be determined b%?g-@é‘a"eral%
Partner, in his sole discretion. There shall be no pre-emptive right with respect to the§alé.of ay
" . i
such additional units.
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7. Compensation. Duties, Restrictions and Powers of al Pa,rtner—Man of

Partnership Affairs.

A. The General Partner, or one or more of his affiliates, shall receive an
administrative fee in the initial amount of $2,500 per month. The
administrative fee may be modified from time to time by the General Partner.
In addition, the General Partner shall receive, each year, a management fee
equal to five per cent (5%) of net partnership assets as of the end of each
calendar year. Net partnership assets are the total partnership assets minus
the total of partnership liabilities. For this purpose, the General Partner shall
establish the value and amount of such partnership assets and liabilities using
such factors as the General Partner, in his sole discretion, deems appropriate.

B. The General Partner, or his affiliate, may charge and receive real estate
commissions, consulting, management and other fees with respect to the
purchase or sale of partnership property or with respect to other partnership
Interests or activities. Any such commissions or fees received by the General
Partner, or his affiliate, shall not be deemed to be management or
administrative fees as set forth in A above.

C. The right to manage and conduct the partnership business shall be vested
exclustvely in the General Partner, and 2l decisions affecting the partnership,
its policy and management, including its employees, their employment and
discharge and their compensation and bonuses, if any, shall be made by said
General Partner. The General Partner shall diligently apply himself to
properly manage the business of the partnership. The General Partner may
enter into an agreement with any affiliate of the General Partner (an affiliate
is a corporation, partnership or other entity of which the General Partner
owns or controls not less than 51%), to undertake and carry out the business
of the partnership and may obligate the partnership to pay compensation for
services; provided, however, that the aggregate compensation to be paid by
the partnership to the General Partner and any such affiliate shall not exceed
the compensation described in subparagraph A above.

D. The General Partner is hereby authorized to execute all documents of any
nature on behalf of the partnership, including, but not limited to, notes,
mortgages, deeds, leases and contracts. Included in the powers and authority
of the General Partner (but without limiting the same, it being the intent of
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the affairs of the partnership) is the right to:
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negotiate, enter into and execute contracts and leases; rcxi%‘{a 'g'/

loan partnership funds with or without security therefor; %@;ﬁ

incur obligations for and on behalf of the partnership, including
mortgages affecting the partnership property;

refinance, recast or extend any mortgage affecting the partnership
property or to execute extensions, renewals or modifications thereof;

sell, convey or otherwise transfer or dispose of all or any part of the
partnership property. In the event that all of the partnership property
is sold pursuant to the authority vested in the General Partner, the
partnership shall terminate and all partnership assets shall be
distributed to the partners in the manner provided herein; provided,
however, that the termination of the partnership and distribution of its
assets following the sale of all of its property will not be required
where such sale takes the form of a transfer of partnership assets in
return for property other than cash or is an involuntary sale of such
assets;

employ and retain persons, firms, partnerships and corporations in the
operation of partnership business and the management of its property,
including, but not limited to, a leasing and management agent, a real
estate brokerage firm, office employees, accountants, financial
advisors and attorneys, for such compensation as the General Partner
shall determine. Such firms, partnerships or corporations may be
employed or retained even though the General Partner or Limited
Partners, or any of them, may have an interest in the same; and

do any and all acts incidental to or necessary to carry out the
intentions and purposes for which the partnership was formed.

The General Partner shall have the right and is hereby authorized to act as
General Partner or otherwise invest in other limited partnerships.

The General Partner and his affiliates may conduct business for their own
account with the partnership, including, but not limited to, the sale of



8. Rights

uties and Obligatio Limited Partners. No Limited Partner s ha(rllv.l’;avef

any right to be active in the conduct or management of the partnership business nor have pseito Pc;,

bind the partnership in any contract agreement, promise or undertaking. <

=

Each of the Limited Partners irrevocably constitutes and appoints the General Partner
as his true and lawfi1l attorney in his name, place and stead to make, execute, acknowledge, deliver

and file:

A.

deeds, notes, mortgages, security instruments of any kind and nature, leases
and other such instruments as may be necessary or desirable to carry on the
business of the partnership; provided, however, that no such instruments shall
create any personal liability on the part of any Limited Partn_ex w1thm1t his
express writien consent; f;.“.‘,
*::—-3 m ...ﬂ

a Certificate of Limidted Partnership under the laws of the state?)fzflopld‘da ;—-

T m

any certificate or other instrument which may be required to be‘rﬁl’fggl b@hec

partnership by the laws of the state of Florida; o =

?5 Mmoo

D. any and all amendments or modifications of the instruments described i The
preceding subparagraphs and such other amendments or modifications as the
General Partner may deem to be necessary or desirable; provided, however,
that no such agreement or modification shall in any way affect the rights,
privileges and labilities of any of the Limited Partners, except as may be

expressly provided for herein; and,

0

E. all documents which may be required to effectuate the dissolution and
termination of the partnership.

It is expressly agreed by each of the Limited Partners that the foregoing power-of-
attorney is coupled with an interest. The foregoing power-of-attorney shall survive the delivery of
any assignment by any of the Limited Partners of the whole or any portion of his limited partnership
interest. When any such assignee has executed the written agreement required of an assignee, said
assignee shall be deemed to have executed a power-of-attorney coupled with an interest and the
foregoing power-of-attorney of the assignor Limited Partner shall survive the delivery of such
assignment for the sole purpose of enabling the General Partner to execute, acknowledge and file
any and all instruments necessary to effectuate such substitution.

9, Liability of General Pariner to Other Partners. The General Partner shall not be

liable, responsible or accountable in damages or otherwise to any of the Limited Partners for acts
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performed by him in good faith within the scope of the authority conferred u gq_ggi
agreement, except for acts of gross negligence or intentional wrongdoing. §/Prs?

10.

11.

- J
Net Annual Cash Flow. The term, “Net Annual Cash Flow,” O%ﬁ'ﬁ
partership shall mean gross cash receipts of the partnership for the calert
year less all cash expenditures of every nature and description, except
distributions to partners.

Distributions. The General Partner, in his sole and absolute discretion, shall
have the right to determine whether any distributions of cash flow or other
net proceeds shall be made and the effective date of any such distribution.
In the event such distributions are made, they shall be made to the holders of
partnership units (General and Limited) pro rata in accordance with the
number of partnership units held by each partner.

Allocation of Profits, Losses and Distributions. All profits and losses of the
partnership shall be allocated as if they were distributed and shall be allocated
to the holders of partnership units (General and Limited) pro rata in
accordance with the number of partnership units held by each such partner.

The distributions and allocations to be made to the partners shall be made in
the ratio that the number of unit days (one unit owned for one day) owned by
each partner bears to the total number of unit days owned by all partners for
that year. (Unit days shall include those allocated to a predecessor holder of
the unit for that year.)

Bank Accounts. The funds of the Limited Partnership shall be deposited in such bank

accounts as may be designated by the General Partner. Withdrawals from any such account or
accounts shall be made upon such signature or signatures as the General Partner may designate.

12.

Books of Account. At all times during the continuation of the Limited Partnership,

the General Partner shall keep or cause to be kept full and true books of account, in which shall be
entered fully and accurately each and every transaction of the Limited Partnership. Such books of
account, together with a true copy of this Limited Partnership Agreement and any amendments
thereto, shall be at all times maintained at the principal office of the Limited Partnership and shall
be open to the reasonable inspection of the partners or to duly authorized representatives.

The General Partmer shall make such elections under the Intemal Revnue Code as the

General Partner, in his sole discretion, deems appropriate.
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13.

business.

14.

15.

Devoting of Time to Partnership Buginess. The General Partner shal o1
of his time as he, in his absolute discretion, deems necessary to the affairs of the p hip‘%

Dissolution of the Limited Partnership. 3 2

A

Acts or Events of Dissolution. Any of the following acts shall dissolve the
Limited Partnership:

(1)  expiration of the term of the Limited Partnership;

(2)  the written decision of the General Partner and the holders of a
majority of the partnership units;

3) the written decision of the holders of all Limited Partpership units;

(4)  failure of holders of two-thirds of the limited partnership units to
approve a plan, as provided in section 15, infra, for continuation of
the partnership’s business subsequent to the death, retirement,
incompetency or bankruptcy of the General Partner.

Dissolution Proceedings. Upon occurrence of an act or event of dissolution,
a trustee or trustees shall be elected by the holders of a majority of the
Limited Partnership units for the purpose of effecting the orderly dissolution
of the partnership. Said trustee(s) is authorized to enter into and execute on
behalf of all the partners, and the partnership, all papers and documents, and
to employ such brokers or other agents which may be necessary to
accomplish the dissolution.

Upon the winding up of the business and termination of the partnership and
after payment of all partnership indebtedness, the net proceeds of all
partnership assets shall be distributed pro rata to the partners {General and
Limited) in accordance with the number of partnership units held by each
pariner.

Death, Incompetency. Retirement or Commencement of Bankruptcy Proceedings
With Respect to the General Partner.

A.

Upon the occurrence of any of the following acts or events, the Limited
Partners shall determine in the mammer set forth in subparagrpah B, infra,
whether to continue the business of the partnership:

g
<>
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)] when the General Partner: d’?(
(a) makes an assignment for the benefit of creditors;

<
(b) files a voluntary petition in bankruptey; <

e
(c) is adjudged a bankrupt or insolvent or has entered against him
an order for any relief in any bankruptcy or insolvency
proceeding;

(d) files a petition or answer seeking for himself any
reorganization, arrangement, composition, readjustment,
liquidation, dissolution or similar relief under any statute, law
or regulation;

(e files an answer or other pleading admitting to or failing to
contest the material allegations of a petition filed against him
in any proceeding of such nature; or seeks, consents to or
acquiesces in the appointment of a trustee, receiver or
liquidator of the General Partner or of all or any substantial
part of his properties;

(2) upon the retirement or withdrawal of the General Partner, after ninety
{90) days’ advance written notice to all Limited Partners;

3) upon the death of the General Partner or the entry of an order by a
court of competent jurisdiction adjudicating the General Partner
incompetent to manage his person or his property.

Upon the occurrence of any of the acts or events described in subparagraph
A, supra, the then members of the Board of Directors of Regional Financial
Corporation, a Florida corporation, 3233 Thomasville Road, Tallahassee,
Florida, shall, within sixty (60) days of the occurrence of such act or event,
submit to the partnership a plan for continuation of the partnership’s
business, which plan shall include a recommendation that one or more
members of the Board of Directors of Regional Financial Corporation, or
such other person or persons as said Board of Directors may propose, shall
constitute the replacement general partner(s). The proposed plan for
continuation of the partnership’s business shall also contain a provision
permifting withdrawal from the partnership by all Limited Partners who
desire to do so and shall contain a provision for payment, within a reasonable
period of time, to the withdrawing Limited Partner(s) of the fair value of the
Limited Partner’s interest in the Limited Partnership as of the date of

7
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withdrawal based upon the Limited Partner’s right fo share md;g}s’tgbu@s
from the Limited Partnership. The proposal for continuat‘f-gﬂigf e
partnership’s business must be approved by a vote of the holder&;j—",rwof’;s
thirds of the Limited Partnership units. Failure of any such prop"@al to
receive the required two-thirds vote shall constitute an event of dissolution
under and pursuant to the provisions of paragraph 14, supra.

C. In the event the business of the partnership 1s continued pursuant to vote of
the Limited Partners as provided herein, the Limited Partnership shall not be
dissolved and is not required to be wound up by reason of the death,
retirement, incompetency or bankruptcy of the General Partner.

D. After the death, retirement, incompetency or bankruptcy of the General
Partner and upon the election of the Limited Partners to continue the business
as provided in the preceding subparagraph, the successor in interest of such
General Partner shall become a Limited Partner and such successor in interest
of the former General Partner shall have the same interest in profits, losses,
distributions and return of capital as such partner maintained as the General
Partner, but shall receive no fees or compensation.

16.  Death, Incompetency, Termination or tcy of a Limited Partner. Upon the
death, adjudication of incompetency or termination of 2 Limited Partner, or the filing of a voluntary
or involuntary petition of bankrupticy or commencement of any other bankruptcy or insolvency
proceedings under applicable federal and state law with respect to a Limited Partner, including the
assignment of such partner’s interest in the Limited Partnership for the benefit of creditors, the
executor, administrator, personal representative or successor in interest of such Limited Partner shall

become a Limited Partner subject to the same terms and conditions applicable to the original Limited
Partner. Written notice of such death, etc., shall be provided to the General Partner by the executor,

administrator, personal representative or successor in interest within thirty (30) days of such event,
and the General Partner shall, within thirty (30) days thereafter, take such action as may be necessary
to evidence the substitution of such successor in interest.

17. Transfer of Interest of General Partner, Other than as set forth herein, the General
Partner shall make no transfer of his interest as General Partner.

18. Transfer of Interest of Limited Partner. The General Partner may admit as a Limited
Partner: (i) any assignee of a Limited Partner; and, (ii) any successor in inferest to a Limited Partner

as provided above.

A. A substituted Limited Partner is a person admitted to all rights of a Limited
Partner.
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An assignee is an individual who has not become a subsﬁﬁazéﬂ L1“r;%ed
Partner and an assignee has no right to require any information d@a&\?_ tef
the partnership’s transactions or to inspect the partnership’s books’,?@lﬁghalﬁ,
only be entitled to receive the share of the profits or their compens%ifby
way of income or the return of his contribution, to which his assignor Would

otherwise be entitled.,

No assignee of a Limited Partner’s interest in the partnership shall have the
right to become a substituted Limited Partner in place of his assignor unless
all of the following conditions are satisfied:

(N the written consent of the General Partner to such substitution shall
be obtained, the granting or denial of which shall be within the sole
and absolute discretion of the General Partner;

(2) the duly executed and acknowledged written instrument of
assignment which has been filed with the partnership sets forth
intention of the assignor that the assignee become a substituted
Limited Partner in his place;

(3)  the written opinion of the partnership’s legal counsel is obtained,
stating that such assignment is not a violation of federal or state
securities laws or of the act of this partnership agreement, and that the
partnership’s tax status as a partnership, will, for purposes of the
Internal Revenue Code, remain as such;

(4) the assignor and assignee execute and acknowledge such other
instruments as the General Partner may deem necessary or desirable
to effect such admission, including the written acceptance and
adoption by the assignee of the provisions of this partnership
agreement and the execution, acknowledgment and delivery to the
Genera] Pariner of a power of attorney in form satisfactory to the
General Partner;

(5)  the Limited Partner’s expenses of the transfer have been paid to the
partnership,

Any person admitted to the partership as a Limited Partner shall be subject
to all of the provisions of this partnership agreement as if originally a party
hereto.

A Limited Partner shall have the right to assign his interest in the partnership
by a written assignment, the terms of which are not in contravention of any

9
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)] An assignee of a partner’s interest in the partnership shall B2 entitled

@

3)

to receive distributions of cash or other property from the partnership
attributable to the interest acquired by reason of such assignment as
a record holder of the partnership units from and after the effective
date of the assignment of such interest,

The net profits and net losses attributable to the partnership interest
acquired by reason of such assignment shall be divided among and
allocated between the assignor and assignee of such interest as of the
effective date of the assignment of such interest.

Aunything herein to the contrary notwithstanding, both the partnership
and the General Partner shall be entitled to treat the assignor of such
interest as the absolute owner thereof in all respects, and shall incur
no liability for distributions of cash or other property made in good
faith to him, until the written assignment has been received by and
recorded on the books of the partnership.

No consent of any of the Limited Pariners is required to effect the
substitution of a Limited Partner, except that a Limited Partner who assigns
his interest must evidence his intention that his assignee be admitted as a
substituted Limited Pariner in his place and execute any instruments required
in connection therewith.

The General Partner shall cause the partnership records to be amended to
reflect the substitution of an assignee as a substituted Limited Partner, if the
foregoing provisions have been complied with, including the written consent
of the General Partner.

Amendmept. This Amended and Restated Certificate of Limited Partnership may be
amended by the General Partner as otherwise set forth herein or as authorized by appropriate statute
and, further, may be amended in any respect by the General Partner with the written consent of the
holders of two-thirds of the Limited Partnership units.

Notice. Each partner shall keep the General Partner informed as to his current
address. The General Partner shall have the addresses furnished by the partners on file at the Limited
Partnership’s office, and any and all notices required under the provisions of this agreement mailed

10
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to a partner at the last address given by him to the General Partner by registered éf 1ﬁ%maﬁ‘(2§
return receipt requested, shall constitute the notice required under this agreement. '%%O < %
Clon
22.  Governing Law. This agreement shall be construed in accordance with ﬂ'xefl;avsf;\ of ":—‘*
the state of Florida. In the event that any portion of this agreement shall be contrary to the 1723 of
the state of Florida, at the present time or in the firture, said provision shall be deemed null and void,
but this shall not affect the legality of the remaining provisions of the agreement. The agreement
shall be deemed to be modified and amended by the elimination of such provisions, and the
agreement shall then be construed in such a way as will best serve the intention of the parties at the
time of the execution of the agreement.

23.  Construction. All pronouns and other variations thereof shall be deemed to refer to
the masculine, feminine, neuter, singular or plural, as the identity of the organization, person or
persons may require. Except as herein otherwise provided to the contrary, this agreement shall be
binding upon and inure to the benefit of each of the partners, their personal representatives and

assigns.

IN WITNESS WHEREQF, this Amended and Restated Certificate of Limited Partnership
Agreement of REGIONAL INVESTMENT EUND, LED., a Elorida limited partnership, has been
duly executed by the General Partner, this Afr ay o £2000.

Witnesses:

All 9. loplis %LUM

J R BERT R. DEISON
PRINT NAME: Aiwde J cﬂm/é& /4 3233 Thomasville Road
Tallahassee, FL 32312

E Sty HNodd

PRINTNA</IE: L Lﬁrﬁéwg Mav
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STATE OF FLORIDA)
COUNTY OF LEON )

The foregoing Amended and Restated Certificate of Limited Partnership Agreement of
Regional Investment Fund, Ltd., a Florida limited partnership, was acknowledged, sworn to and

subscribed before me, this Lﬁ/ ay of , 2000, by Robert R. Deison, Sole General
Partner, on bebalf of said limited partnership, who is personally known to me.
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REGISTERED AGENT

The Limited Partnership's Registered Agent is:
Edgar W. Moore

215 South Monroe Street, 2nd Floor
Tallzhassee, FL 32301

12



