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Secretary of State ]

4 Miami Office
Corporations § Limited Partnerghips
401 N. W, Second Avenue i
Miami, Florida B

Re: - - Nood Pine Associates, Ltd./Pine Wood Associates, Ltd. 2

[Sraind

-

‘Gemyt 1omen:
\

Enclosed please find two executed copies of new limited =
partnerships as shown above, along with separate $45 checks for oy
filing fees. Please file these two partnerships in the Miasi 3
office and let mo know by telephone (at 441-9401) when €Iling
has been completed, so I may send a messenger to pick them up.

iy

(AR e % S T

AN e

h ) L

B ,'f_-‘,,.!'_-_': FARILANE T
e

o
T,
o

We would like to have these filed as soon as possible;
therefore, I am making this request to let us know by telephons {
shen they have been filed. ¥
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1 appreciate your assistance in this matter.
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Ma t C. Hooper

Secretary to Mr. Dorsy o _t‘ w
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CERTIFICATE OF LIMITED PARTNERSHIP bi

OF §
Yt L
PINE WOOD ASSOCIATES, LTD.

Clave s i
W e L
LI .

The undersigned do hereby swear that an A&i’eenent of Limited
Partnership has been entered into by and between the undersigned, which
Agreement does state as follows: .

1. The name of the Partnership is:
PINE WOOD ASSOCIATES, LTD.

2. The character of the business of the Partnership is:
Real estate ownership and rental thereof.

3. The principal place of business of the Fartnership shall be
located at:

1401 Ponce de Leon Boulevard
Suite 300
Coral Gables, Florida 33134

4. a) The name and place of residence of each General Partner is
as follows:

James R. Mitchell
1460 Brickell Avemie
Suite 200

Miami, Florida 33131

b) The name and place of residence of the Limited Partner is
as follows:

Clawde Dorsy

1401 Ponice de Leon Boulevard
Suite 300

Coral Gables, Florida 33134

5. The partnership shall exist for a term of thirty (30) years
uniess sooner terminated as provided in the Agreement.

5. The amount of cash and a description of and the agreed value of
the other property contributed by the Limited Partner is as follows:

$100.00

7. The Limited Partners have agreed to make the following
additional contributions at the following times or upon the happening of
the following events:

Norwe .

8. The contribution of each Limited Partner is to be returmed at
the following times:

As soon as cash is avallable for distribution for such purpose
as deemed advisable in the discretion of the General Partners.

9. Each Limited Partner shall receive the following share of
profits or other compensation by way of income, if xzny, by reason of his
contribution:

Two ard one-half (1 1/7%) percent.
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- 10. ‘A Limited Partner does not have the right to substitute an
assignee as contributer in his place without the cxpress consent of the
General Partners.

11. The General PaTtners may admit additional Limited Partners.

12. No Limited Partner shall have a priority over any other Limited
Partner as to contribution or &8s to compensation by way of incame.

13. The Partnership shall terminate upcn the death, insanity, or
bankruptcy of all of the General Partners.

14. No Limited Partner shall have the right to demand and receive
property other than cash in return Eor his contribution.

¥We, the undersigned, being partners of the Partnership referred to in
this Certificate, for the purpose of forming a Limited Partnership
pursuant to the laws of the State of Florida do hereby declare and
certify that the facts herein stated are true and in accordance with the
Limited Partnership Agreement entered for the formation of this
Partnership.

Bit rner-
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STATE OF FLORIDA
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COUNTY OF DADE
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SWORN TO and subscribed before we this 26st day of May, 1982.
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AMENDED AND RESTATED i
CERTIFICATE AND AGREEMENT '

OF LIMITED PARTNERSHIP LTy

OF
PINEWOOD ASSOCIATES, LTD.

Dated as of June 25, 1982

ARTICLE I

Formation, Name and Certificate

1.1 These Articles of Limited Partnership ére

entered inte as of this 1st day of July, 1982 by First
Florida Equities, LTD., a Florida limited partnership, as
the General Partner (the "General Partner"), and the Limited
Partners, set forth on Schedule "A", all of whom desire to
amend and restate that certain Certificate and Agreement of
Limited Partnership previously executed. The Limited
Partners admitted to the Partnership as provided herein are
referred to <collectively as the "Limited Partners" and
individually as "Limited Partner." The initial General
Partner, James R. Mitchell, and the initial Limited Partner,
Claude Dorsy, hereby withdraw from the Partnership except to
the extent they purchase Units of Limited Fartnership. The
name of the Partnership, PINEWOOD ASSOCIATES, Ltd., 1is
hereby changed to PIMEWOOD ASSCCIATES, LTD. The Certificate
and Agreement i{s hereby amended and restated as follows in
its entirety.

1.2 The General Partner and the Limited Partners
hereby form a Limited Partnership under the name of PINEWOOD
ASSOCIATES, LTD. (the '"Partnership") pursuant to the
provisions o¢f the Uniform Limited Partnership Act of the
State of Florida.

1.3 The General Partner may change the name of the
Partnership or adopt such trade or fictitious names as it
may determine appropriate, Upon such change or adoption, it
shall provide the Limited Partners with written notice of
the name of the Partnership.

ARTICLE I1

CERTIFICATE

A Certificate of Limited Partnership reflecting the
appropriate terms of this Agreement of Limited Partnership

e
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(the "Agreement”™) shall be filed with the appropriate
Florida authority and with the appropriate authorities of
such other jurisdictions as the General Partner may
determine., The General Partner shall cause the filing of
such Certificates as promptly as possible following the
execution and delivery thereof.

ARTICLE IiII
Term

The Partnership shall continue until terminated- as
provided in Article XIV. :

ARTICLE 1V

Character of the Business

The character of the business to be conducted by
the Partnership is to purchase, subject to a retained
interest of the Seller (the "Seller's Retained Interest"),
two buildings with ninety-two {92) units in the Spring Tree
Apartment Complex (the "Project") located at 3945 S. W,
102nd Avenue and at 3930 5. W. 103rd Avenue, Dade County,
Florida, and tc improve,6 operate, manage and carry on any
other activities as may be necessary or appropriate thereto,
including renting, leasing apartments, selling or otherwise
disposing of the Project and improvements thereon.

ARTICLE V

Principal Place cf Business

The Partnership shall be conducted under the name of
PINEWOOD ASSCCIATES, LTD. and its principal place of business,
unless changed by the General Partner upon written notice to the
Limited Partners, shall be Suite 300, 1401 Ponce de Leon
Boulevard, Coral Gables, Florida 33134. The General Partner may
establish additional places of business of the Partnership when
and where they may be appropriate.

ARTICLE VI

Capital Contributions

6.1 The capital of the Partnership shall be in ‘the
amount of Eight Hundred Twenty Thousand 7Two Hundréd Dollars
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{$820,200) and will be utilized, during the period of the
Seller’'s Retained Interest for the payment of real and personal
property taxes, interest on the promissory note secured by the
wraparound mortgage, professional fees, general partner fees and
miscellaneous expenses. The Limited Partners, collectively,
shall make the following contributions to the capital of the
Partnership:

(a) $135,000 for 1982;
(b) $%217,500 for 1983:
(c) $217,500 for 1984;
(d}) $150,000 for 1985;
(e} $100,200 for 1986.

6.2 The Partnership will sell not more than thirty
(30} limited partnership units at Twenty-Seven Thousand Three
Hundred Forty Dollars ($27,340) per Unit (the '"Limited

Partnership Units") and admit as Limited Partners the person or

persons who purchase Unit(s). Each such person shall become a
Limited Partner only in the event that:

{a) The Limited Partner has agreed to contribute
Twenty-Seven Thousand Three Hundred Forty
Dollars ($27,340) to the Partnership capital
for each Unit of Limited Partnership
purchased;

(b} The Limited Partner has executed this
Agreement; and

(c) The Limited Partner has granted the General
Partner the Power of Attorney required by
this Agreement.

6.3 Each of the Limited Partners shall contribute to
the capital of the Partnership the aggregate amount of Twenty-
Seven Thousand Three Hundred Forty Dollars {$27,340) for each
Limited Partnership Unit purchased.

(a} The contributions for each Unit purchased
shall be made as follows:

(1) Four Thousand Five Hundred Dollars
($4,500) upon the execution of this
Agreement;

(ii) Seven Thousand Two Hundred Fifty Dollars
($7,250) on January 2, 1983;

{iii) Seven Thousand Two Hundred Fifty Dollars
{$7,250) cn January 2, 1984;
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{iv) Five Thousand Dollars ($5,000) -on
January 2, 198S; and

{v) Three Thousand Three Hundred Forty
Dollars ($3,340) on January 2, 1986.

(b) The unpaid balance of the purchase price of
Unit(s) shall be evidenced by promissory notes which do not bear
any interest, provided that the payments are made on a timely
basis. If the General Partner attempts but is unable to obtain
a loan upon the assignment of a Limited Partner's notes, the
General Partner may require each such Limited Partner to secure
his promissory note for the capital contribution described in
Article 6.3(a){v) with a Letter of Credit from a bank, or with
other collateral acceptable to the General Partner. In the
event of a default in the payment of principal, interest shall
accrue at the rate of eighteen percent (18%) per annum.

(¢} In the event that the General Partner
approves the admission of a Limited Partner with a partial Unit,
the Limited Partner shall contribute to the capital of the
Partnership ir. accordance with the terms and conditions set
forth in Article 6.2 a percentage of the capital contribution
set forth in Article 6.3(a) equal to the percentage obtained by
dividing the purchase price of an entire Unit by the purchase
price of the partial Unit.

6.4 The Limited Partners agree to contribute to the
Partnership the amount of capital required and described in
Articles 6.2 and 6.3, in consideration for Limited Partnership
Units which are set forth in schedule "A" opposite each of their
names,

6.5 Each Partner shall have a capital account which
shall equal:

(a) The sum of:

(i) The amount of his capital contribution
to the Partnership pursuant to Article VI; and

{ii) The amount of profits allecated to him
pursuant to Article VII; and

(b) Reduced by the following:

{i}) The amount of losses allocated to him
pursuant to Article V1I; and
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{ii}) All amounts paid or distributed to him
pursuant to Article VIII.

6.6 Prior to the dissolution and liquidation of the
Partnership, no Limited Partner shall be entitled without the
Wwritten consent of the General Partner and seventy-five percent
{75%) of the Limited Partners to withdraw any part of his
capital account or to receive any distribution from the
Partnership, except as provided in this Agreement.

6.7 Unless otherwise provided 1in this Agreement,
whenever amounts are allocated or distributed to a Limited
Partner, such amounts shall be allocated or distributed to him
in the same proportion as the capital account of the Limited
Partner bears to the aggregate capital accounts of all the
Limited Partners.

6.8 No Limited Partner with a negative balance in his
capital account shall have any obligation to the Partnership orv
other Partners to restore said negative balance.

6.9 Any Partner who acquires the Limited Partnership
Unit(s) of any other Partner shall, with respect to the Units so
acquired, be deemed to be a Partner of the same class as his
transferor. Any Limited Partner, including any additional or
substitute Limited Partners, who shall have received Units in
the Partnership or whose Units in the Partnership shall be
increased by means of a transfer to him of all or part of the
Units of another Partner, shall have a capital account which
reflects such transfer.

6.10 No interest shall be paid on any capital
contributed to the Partnership.

6.11 Loans by any Partner to the Partnership chall not
be considered contributions to the capital of the Partnership.

6.12 Each Limited Partner shall pay the balance of his
capital contribution as required by Article 6.3 within seven (7)
days of the dates set forth in Article 6.3.

(a) 1f any Limited Partner {a "Defaulting
Partner") shall fail to contribute the amount set forth in
brticle 6.3 to the capital of the Partnership within the time
reguired by this Article 6.12, the Limited Partner shall be in
default, and thereupon the Partnership, without prejudice to any
other right it may have, may, in the sole discretion of the
General Partner, take either of the following actions, as well
as any other action permitted as a result of a default under the
Defaulting Partner's promissory notes: '

oI
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(i} Bring suit against the Defaulting
Partner for the unpaid amount of such defaulted installment of
his capital contribution, with interest thereon at the rate of
eighteen percent (18%) per annum from <the day such installment
was due, and for the collection expense, including reasonable
fees and disbursements of counsel made on behalf of the
Partnership; or

(ii) Notwithstanding any previous capital
contribution made to the Partnership by a Limited Partner, the
General Partner may require the Defaulting Partner to sell his
Limited Partnership Unit(s) to the General Partner or his
designee for Ten Dollars ($10.00) for the Defaulting Partner's
failure to make any of the required capital coniributions set
forth in Articles 6.2, 6.3 and 6.4, and the General Partner or
his designee acquiring the Defaulting Partner's Unit(s) in the
Partnership { the "Purchaser") shall be admitted to the
Partnership as a Limited Partner in accordance with Article
KIII, succeeding to the rights and obligations of the Defaulting
Partner. Each Limited Partner hereby irrevocably appecints the
General Partner his attorney-in-fact to execute all documents
necessary to accomplish the foregoing, such appointment being
coupled with an interest, For purposes hereof, the General
Partner shall be deemed to have, at all times, a security
interest in the Defaulting Partner’'s Limited Partnership Unit(s)
and shall have all rights available to a secured party under ¢the
Florida Uniform Commercial Code and :the corresponding law of the
state of residence of the Defaulting Partner.

6.13 No Limited Partner shall be liable for any debts
of the Partnership. Each Limited Partner, however, will remain
liable to the Partnership to the extent he has not contributed
the amount of capital he has agreed to contribute to the
Partnership in accordance with Articles 6.2, 6.3 and 6.4 for
each Limited Partnership Unit and/or partial Unit purchased.
Limited Partners are not required teo contribute additional
capital to the Partnership. However, the General Partner may
from time to time determine that additional capital is required
by the Partnership in order to continue the ownership and
operation of the Project. Upon such a determination, the
CGeneral Partner shall issue to the Partners a request for
capital. Such reguest shall be mailed at least thit.y (30) days
prior to and shall specify the date such additional capital
should be contributed. Each Limited Partner shall be regquested
o contribute a percentage of the total amount requested that is
2gqual to the percentage that his capital account bears to the
total of all the Partners' capital accounts. To the axtent that
a Partner fails to contribute, in the aggregate, his percentage
of the total capital requested, his share of all items under
Articles VII and YilIl shall be proportionately reduced.
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ARTICLE VII

Profit and Losses

7.1 HNet profits and net losses of the Partnership
other than net profits and net losses allocated pursuant to
Articles 7.2 and 7.3 shall be determined at the end of each
fiscal year in accordance with the accounting methods followed
for federal income tax purposes and shall be allocated for tax
reporting and accounting purpases cone percent (1%) te the

Ganeral Partner and ninety-nine percent {(99%) to the Limited
Partners.

7.2 The net profits of the Partnership arising from
the sale, exchange or other disposition of all or any part of
the assets of the Partnership, from any other voluntary or
involuntary conversion of such assets, or from any casualty or
taking in condemnation of such assets, shall be determined at
the end of each fiscal year, or as of the date of termination of

the Partnership, as the case may be. Such nonoperating profite
shall be allocated as follows:

(a) First, to all Partners, General or Limited,
to bring any negative capital account to zero;

(b) Then, to all Limited Partners to the extent
necessary to bring their capital accounts, collectively, to an
amount equal to the amount of their capital contributions less
any distribution previously made to them under Article B.3.

(c) Then, to the General Partner a portion of net
profits equal to two percent {2%) of the gross sales price from

a sale, exchange, or other disposition of Partnership assets in
accordance with this Articie 7.2

-

(d) Then, to the General Partner a porticn of net
profits equal to two percent (2%) of the gross sales price from
a sale, exchange, or other disposition of Partnership assets in
accordance with this Article 7.2; unless the Partnership becomes
obligated to pay a sales commission to a real estate brouker, in

which case the General Partner shall not be entitled to such
compensation.

{e) Then, any remaining net profits shall be
allocated ten percent (10%) to the General Partner and ninety
percent (90%) to the Limited Partners.
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The total allocation of net profits to the General
Partner arising from a disposition of Partnership assets in
accordance with this Article 7.2 may not, in any event, exceed
eighteen percent (18%) or be less than one percent (1%) of the
net profits arising from such a disposition.

7.3 All nonoperating losses of the Partnership arising
from the sale, exchange or other disposition of all or any part
of the assets of the Partnership, from any other voluntary or
involuntary conversion of such assets, or from any casualty or
taking in condemnation of such assets, shall be determined at
the end of each fiscal year, or as of the daté of termination of
the Parctnership, as the case may be and shall be allocated one
percent (1%) to the General Partner and ninety-nine percent
(99%) to the Limited Partners. '

ARTICLE VIII

Distributions

8.1 "Net Cash Flow" of the Partnership shall mean the
total cash receipts from the operation of the Project (including
miscellaneous operating income) received bv the Partnership
during its fiscal year less cash operating expenses, repairs,
improvements, replacement reserves, as such resarves are
determined necessary in the sole discretion of the General
Partner, but not to exceed Five Thousand Dollars (5$5,000) or an
aggregate reserve account of Five Thousand Dollars ($5,000) in
any fiscal year, paid by the Partnership during each fiscal
year, and debt service. MNet Cash Flow of the Partnership shall
be distributed in the following order of priority:

(a) First, the Net Cash Flow shall be applied to
the payment to Partners of interest and principal, 4in that
order, on loans made pursuant to Article XI.

(b} Then, the remaining Net Cash Flow shall be
distributed one percent (1%) to the General Partner and
ninety-nine percent (99%) to the Limited Partners.

8.2 The net cash proceeds from the sale, exchange or
other disposition of all or any substantial part of the assets
of the Partnership shall be distributed in the following order
of priority: '

AT AR R A S A A iy T T AT A S R S AR W L S AR BT T AT A L T e N £ e e LA s T L by




R A P U o 2 U I I R S L S T PR T PR S T AT, M S I S ASCATR S, A LI DL ofell Y sh RICNl SRR, KL SO AT 175 Yotmp il ¥, Y L. 03 NTPLANL vl PRI p0 P

e

A N T e R R, T ML R ey R R R

A

R e

'

CTfrAD Lt

vy

T R

RATSL ) Y]

T L

RS

i

R Y

N A o T s

iy

r vy

SOACH

E7

® 3

{a) First, to payment of debts and liabilities of
the Partnership, except to the extent the payment of expenses
may be deferred until the receipt of the sales proceeds.

{b) Then, to the setting up of reasonabhle reserves
as determined by the General Partner for the purpose of disburs-
ing such reserves in payment of any contingent liabilities or
obligations of the Partnership, and, at the expiration of the
reserve period, the balance of such reserves, if any, shall be
distributed with the remaining sale proceeds;

{c) Then, to Partners in payment of interest and
principal, in that order, on lcans made pursuant to Article XI;

(d) Then, to the Limited Partners in the amount
egual to their capital contributions less any prior distributions
pursuant to this Article 8.2(d);

{e} Then, to the Partners in accordance with their
remaining capital accounts; and

(£} Then, ten percent (10%) to the General Partner
and ninety percent (20}) to the Limited Partners.

8.3 The net cash proceeds received by the Partnership
from the refinancing of any mertgage, from any voluntary or
involuntary conversion or disposition of Partnership assets
(other than from the sale, exchange or other disposition of all
or any substantial part of Partnership assets) or casualty
insurance proceeds or condemnation awards, in excess of amrunts
regqiired to be applied to payment of any mortgage loan or
expended in repair or restoration, as the case may be, and any
other cash of the Partnership not included in Net Cash Flow and
not required to be distributed pursuant to Article 8.2, shall be
distributed in the manner and order provided in Articles 8.2(c},
{d), (e) and (f).

8.4 All distributions of net cash flow shall be made
within three (3) months following the end of each fiscal year,
or more often at the discretion of the General Partner, and
directly to the Limited Partners at the address specified in
Schedule "A," or such other reasonable address of which they
shall notify the Partnership in writing.

8.5 If any assets of the Partnership shall be
distributed in kind, such assets shall be distributed to the
Partners entitled theretec as tenants~in~common in the same
proportions in which such Partners would have been entitled to
cash distributions.
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8.6 No Partner shall be entitled to demand and receive
a distribution of Partnership property in return for his capital
contributions to the Partnership, except as provided in this
Agreement. : : :

ARTICLE IX

Contrel and Management

9.1 The General Partner shall have, except as
specifically limited herein, full, exclusive and complete
discretion in the management and control of the Partnership for
the purposes set forth in Article 3.1. The General Partner
agreces to manage and control the affairs of the Partnership to
the Dbest of its ability, and to conduct the operations
contemplated under this Agreement in a careful and prudent
manner and in accordance with good industry practice.

9.2 The General Partner is expressly authorized on
behalf of the Partnership to:

(a) Operate any business which is normal or
customary for the owner of a real estate development similar to
the Project;

(b} Perform any and all acts necessary or
appropriate to the development and/or operation of the Project,
including but not limited to, applications for rezoning,
objections to rezoning of other property, the commencement of
litigation or defense of the same, settlement of any litigation
inveolving the Partnership, and the establishment of bank
accounts to which all Partnership funds shall be deposited and
from which payments shall be made;

{c} Procure and maintain with responsible
companies such insurance as may be advisable in such amounts and
covering such risks as are deemed appropriate by the General
Partner;

{d} Take and hold the real property of the
Partnership, in the Partnership name, or in the name of a
nominee of the Partnership:

(e) Execute and deliver on behalf of and in the
name of the Partnership, or in the name af a nominee of the
Partnership, deeds, deeds of trust, notes, leases, subleases,
mortgages, billa of sale, and any and all other inastruments
necessary or incidental to the conduct of the Partnership's
businasa;

-10-
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{f) Coordinate all accounting and clerical

functions of the Partnership and employ accountants, Jlawyers,

leasing agents and other management or service personnel as may
from time to time be required to carry on the business of the
Partnership;

(g) - Execute a promissory note in the amount of
Two Million Dollars (%$2,000,000) (the "Promissory Note") and a
wraparound mortgage (the "Wraparound Mortgage") to secure the
Promissory Note;

(h) Open Partnership bank accounts provided that
all checks in excess of the sum of Five FEundred Dollard ($500)
are signed only by either Claude Dorsy or James R. Mitchell as
General Partners of First Florida Equities, Ltd., the General
Partner;

(i) Cause the Partnership to refinance the First
Mortgage (described in the Purchase and Sale Agreement attached
to the Memorandum as Exhibit "C") in accordance with the terms
of the Wraparound Mortgage;

{()) Borrow funds from a commercial bank, or other
financial institution to provide funds for the continuing
cperation of Partnership business and to fulfill normal working
capital needs, and to use the promissory notes of the Limited
Partners, letters of credit or any other property accepted by
the General Partner as collateral from the Limited Partners to
borrow such funds;

(k) Sell partial Limited Partnership Units,
provided that the maximum number of Limited Partners is thirty-
five (35) and that the amount of the capital contributed in
consideration for such a partial Unit by such a Limited Partner
is egual to the percentage of the Unit subscribed for and
purchased.

9.3 The Limited Partners shall take no part in the
conduct or contrel of the Partnership business and shall have no
right or authority to act for or bind the Partnership.

9.4 The General Partner shall not be personally liable
for the return of the capital contributions of the Limited
Partners or any portion thereof. -

9.5 Any Partner may engage in or possess an interest
in other business ventures of any nature or description,
independently or with others, including but not limited to, the
real estate business in all its phases, which shall include

-11-
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without limitation, ownership, operation, management, syndication
and development of real property, and neither the Partnership
nor any Partner shall have any rights in or to such independent
ventures or the income or profits derived therefrom. Such
independent ventures may be in direct competition with the
Partnership business.

g9.6 The General Partner shall not be liable,
responsible or accountable in damages or otherwise to any
Partner for any acts performed by it in good faith and within
the scope of this Agreement. The General Partner shall, however,
be liable for its actions to the extent that the same constitute
gross negligence, malfeasance or fraud.

9.7 The General Partrner shall be empowered to execute
any and all documents on behalf of the Partnership, including
but not limited to all documents and instruments in connection
with the acquisition of the Project.

9.8 Notwithstanding the generality of the foregeoing,
the General Partner shall not be empowered, without the consent
of the owners of more than seventy-five percent (75%) of the
Limited Partnership Units to:

(a) Do any act in contravention of the
Certificate;

(b) Do any act which would make it impossible to
carry on the ordinary business of the Partnership;

(c) Confess a judgment against the Partnership;

(d) Possess Partnership property or assign its
rights in specific Partnership property for other than a
Partnership purpose;

(e) Admit a person as a General Partner, except
as otherwise permitted in this Agreement;

(£f) Continue the business with Partnership
property on the death, retirment or insanity of a General
Partner or upon the dissolution of a General Partnar, except as
ctherwisa permitted in this Agreement;

(g} Change or reorganize the Partnership into any
otheyr legal form; or

(h) Admit additional Limited Partners, except as
otherwise permitted in this Agreement;

-12-



R e o RSP ARTY P T L SR I R AP ARE SN S PR I PV PP TR T

Sy
Iy
-

(i) Sell or refinance substantially all of the

Partnership's assets.

ARTICLE X

Obligations and Compensation of General Partner

10.1 The General Partner shall perform for the
Partnership all services customarily performed by a development
management company in accordance with sound management
practices, including without limitation, the hiring and firing
of an on-site resident manager, and other on-site personnel,
furnishing services in connection with advertising, sales,
renting, maintenance, rent collection, bill paying, bookkeeping,
purchasing of goods and supplies, and the maintenance, sales and
operation of property. The General Partner shall use its best
efforts to cause the sale of the Project at such time as it
believes it is in the best interest of the Partnership to do so.

10.2 The General Partner shall be entitled to
reimbursement for all expenses and shall receive an annual fee
of Ten Thousand Dollars ($10,000) for each calendar year other
than 1983 and 1984 for its services rendered in connection with
the management of the Project. For calendar years 1983 and
1984, the General Partner shall be entitled to a fee of Five

Thousand Dollars ($5,000), to be prepaid to the General Partner
in 1982.

ARTICLE XI

Partnership Loans

11.1 The General Partner or the Limited Partners may
make any loan or loans or advance money to the Partnership., and
any such loan or advance shall not be considered an increase in
or contribution to the capital account of the lending Partner or
entitle such lending Partner to any increase in his share of the
distributions of the Partnership, or subject such lending
Partner as a Partner to any greater proportion of the losses
which the Partnership may sustain. The interest rate on any
such loan or advance shall be at eighteen percent (18%) per
annum. The amount of any such leocan or advance shall be deemed
an obligation and indebtedness from the Partnership to such
lending Partner payable out of Net Cash Flow of the Partnership
before other distributions pursuant to Article 8.1(a).

-13-
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- ARTICLE XII

Sale of the Project

The General Partner shall only be permitted to sell the
Project after January 1, 1985, provided that owners of more than
seventy-£five percent (75%) c¢f the Limited Partnership Units
indicate in writing to the General Partner their willingness to
accept the offer. In the event that the Ceneral Partner desires
to gell the Project, he shall communicate such offer to the
Limited Partners in accordance with the notice provisions of
Article XXII. Limited Partners shall indicate their approval or
disapproval of the sale of the Project to the General Partner in
writing within fifteen (15) days and the failure to respond in
writing within fifteen (15) days of receipt of the nntice shall
constitute an acceptance of the offer by the nonresponding
Limited Partner(s).

ARTICLE XIII

Assignment of Partners' Units

13.1 The Limited Partnership Unit(s) of any Partner may
not be assigned unless otherwise permitted by the provisions of
this Article. Neither the Partnership nor the Partners shall be
bound by any such assignment until a counterpart of the
instrument of assignment, executed and acknowledged by the
parties thereto is delivered to the Partnership, and such
assignment shall be effective as of the date specified therein.

13.2 Except as provided in Articles 6.12, no Limited
Partner shal. transfer, sell, assign, give or otherwise dispose
of This Partnership Unit(s) or a part thereof, whether
voluntarily or by operation of law, or at a judicial sale or
ctherwise, to any perscn, except that this restriction shall not
apply to the folleowing transactions, if the occurrence thereof
would not result in the "termination" of the Partnership
pursuant to Section 708 of the Internal Revenue Code of 1954
{the "Code") in the opinion of Partnership's counsel:

(a) The transfer, assignment, pledge,
hypothecation, sale or other disposition by a Limited Partner of
all or part of his Partnership Unit(s) to any persocn with the
consent o©f the General Partner, which consent may be given or
withheld in the General Partner's sole discretion and the
General Partner may reguire the Limited Partner to obtain at his
sole expense, an opinion of counsel reasonably satisfactory to
counsel feor the Partnership, that such transfer of his Limited

-14-
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Partnership Unit(s) or any part thereof is exempt from ‘the
registration requirements of the Securities Act of 1933 and
other applicable securities laws;

(b) The transfer or assignment by a Limited
Partner of all or a part of his Partnership Unit(s), whether on
death or inter wvives (in trust or otherwise) to or for the
benefit of any member of his immediate family, (i.e., spouse,
parents, children, including those adopted, their direct
descendants and the spouses of any of them) or to a charitable,
religious or educational organization, or a corporation more
than fifty percent (50%) of the voting stock of which is owned
by him, provided the transfer of his stock is irrevecably
restricted in a manner which complies with the intent of this
section, or the transfer or assignment by a Limited Partner
which is a trust to the beneficiaries thereof in accordance with
the terms of the trust instrument;

(c) Any transfer or assignment of the Partnership
Unit(s) of a deceased or incapacitated Limited Partner to his
legal representative to accomplish any transfer or assignment
described under clause (b) above; or

(d) Any pledge, mortgage or hypothecation by a
Limited Partner of all or part of his Limited Partnership
Unit({s).

13.3 The General Partner shall not, without the consent
in writing of owners of more than seventy-five percent (75%) of
the Limited Partnership Units, transfer or assign all or any
part of its interest as a General Partner in the Partnership.
In addition, no assignment may be made if the sole remaining
Partner of the General Partner is a corporation; unless, at the
time of the assignment the corporation agrees to maintain at all
times, a net worth with respect to the Partnership sufficient to
meet any applicable Internal Revenue Service guidelines.

13.4 In no event may all or part of the Partnership
interest of a Partner be assigned, transferred or otherwise
disposed of to any person who is not a citizen and resident of
the United States.

13.5 No assignee or transferee of all or part of <the
Partnership interest of any Partner shall have the right to
become a substitute Partner unless:

a. His assignor has stated such intention in the
instrument of assignment; '

-15-
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b. The assignee has executed an instrument
reasonably satisfactory to the General Partner accepting and
adopting the terms and provisions of this Agreement; and

c. The assignor or assignee haa paid any
reasonable expenses in connection with the admission of the
assignee as a Partner.

13.6 If the General Partner or any of its General
Partners should acguire Limited Partnership Unit(s) in the
Partnership, such General Partner shall to the extent of such
interest, enjoy all of the rights and be subject to all of the
obligations and duties of a Limited Partner.

13.7 Notwithstanding anything herein to the contrary,
no Limited Partner shall have the right to sell, assign or
transfer to any person his Unit(s) in the Partnership, or part
thereof, without the permission of the General Partner if after
guch sale, assignment or transfer, either the Partner or the
Purchaser, assignee or transferee would hold less than one-tenth
(1/10) of a Unit,

13.A The General Partner is authorized to admit as
additional Limited Partners only such persons as apply to become
Limited Partners under a private offering. Such new Limited
Partners shall become parties heretc by executing such documents
as the General Partner may regquire pursuant to which they agree
to be bound by the terms and provisions of the Partnership
Agreement. The admission of any Limited Partners pursuant to
this paragraph shall not be cause for dissclution of the
Partnership.

ARTICLE XiIV

Dissolution and Termination

14.1 The Partnership shall be dissoclved and 1its
business will terminate on December 31, 2012, or upon the
earliest occurrence of any of the following events:

{a) The General Partner, with the consent of
owners of more than seventy-five percent (75%) of the Limited
Partnership Units, determines that the Partnership should be
dissolved;

(b) The Partnership becomes insclvent or bankrupt;

(¢) The death, incompetency, insclvency, bank-
ruptcy or retirement of an individual General Partner who is the
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gsole General Partner or the dissolution by operation of law of a
Ceneral Partner which is a corporation or partnership; or

(d) The sale of all or substantially all of the
Partnership's assets.

14.2 For purposes of this Agreement, a bankruptcy of
the Partnership or the General Partner shall be deemed to occur
when such person files a petition in bankruptcy, or voluntarily
takes advantage of any Dbankruptcy or inseolverncy law, or is
adjudicated as bankrupt, or when a petition or answer is filed
proposing the adjudication of such perseon as a bankrupt and such
person either consents to the filing thereof or such petition or
answer 1s not discharged or denied prior to the expiration of
sixty (60) days from the date of such filing. The insolvency of
a person shall be deemad to occur when such person's assets are
insufficient to pay his liabilities and he shall so admit by
notice to the Partners.

14.3 The General Partner agrees to serve as General
Partner of the Partnership until the Partnership is terminated
without reconstitution as provided below. Upen the occurrence
of any event set forth in Article 16.1 with respect to the
removal of the General Partner, the business of the Partnership
shall be continued on the terms and conditicons of this
Agreement, if, within ninety (90} days after such event, owners
of more than seventy~-five percent {75%) of the Limited
Partnership Units shall elect in wWwriting that the business of
the Partnership should be continued and shall designate one or
more persons to be substituted as General Partner or General
Partners. In the event that the Limited Partners elect to
continue the Partnership with a new General Partner, such new
General Partner shall succeed to al: of the powers, privileges
and eobligations of the removed Ceneral Partner hereunder, and
the removed General Partner shall forfeit its entire interest in
the Partnership.

14.4 It is wunderstood and agreed, however, <+hat no
dissolution of the Partnership shall release or relieve any of
the parties hereto of their contractual obligations undexr this
Agreement,

14.5 Upon any such Partnership dissolution, all assets
shall be so0ld and the proceeds distributed, or the assets
distributed in kind if the General Partner so elects, to the
Partners in accordance with the order of pricrity set forth in
Article 8.2.

-17-
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ARTICLE XV

Admisgsion of New General Partner

15.1 Except to the extent provided in Articles 15.2 and
15.3 below, a sole General Partner shall give the ULimited
Partners at least one hundred twenty (120) days written notice
of its proposed liquidation, if applicable, or of its proposed
withdrawal as General Partner, in which event the Partnership
shall terminate pursuant to the provisions of Article XIV above,
unless the owners of more than seventy-five percent (75%) of the
Limited Partnership Units elect in writing a new General Partner
within ninety (90) days following the giving of such notice.

15.2 A corporation or other entity in which any General
Partner directly or indirectly owns more than fifty percent
{50%) of the voting stock or other voting equity interest may be
admitted as an additional General Partner if the existing
General Partner in good faith and with the advice of legal
counsel determines that under the then existing provisions of
the Internal Revenue Code, Treasury Regqulations thereunder and
interpretive rulings and judicial decisions, the status of the
Partnership as a Partnership for federal income tax purposes is
not jeopardized.

15.3 If a General Partner is removed in accordance with
Article XVI below, the Limited Partners shall by the affirmative
vote of the owners of more than seventy-five percent (75%) of
the Limited Partnership Units admit a new General Partner, which
new General Partner must meet the necessary regquirements to
allow the Partnersnip to qualify as a limited partnership for
federal income tax purposes.

15.4 By becoming a member of the Partnership pursuant
to this Agreement, each Limited Partner specifically consents to
the admission of any new, or additional General Partner selected
in accordance with the proviaions of this Article XV; and, forth-
with upon the admission of such new General Partner, the cutgoing
General Partner shall withdraw from the Partnership and transfer
and assign all of his interest in the Partnership to the
additional or substitute General Partner.

ARTICLE AXVI

Removal of General Partner

16.1 The General Partner may be removed by the
affirmative vote of the owners of more than seventy-five percent
{75%) of the Limited Partnership Units if at any time such
Ceneral Partner has:

-18-
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(a) Willfully, or by hie failure ¢to esxercise
reasonable care, violated in a material respect any provision of
this Agreement or any material provision of law; or

(b) In conducting its own affairs or those of the
Partnership, jeopardized the status of the Partnership as a
partnership for federal income taxation purposes in accordance
with the then existing provisions of the Internal Revenue Code
as amended, and the regulations promulgated thereunder;

(c) In the event that the General Partner also
owns Limited Partnership Units, then its Units shall be excluded
in calculating the more than seventy-five percent (75%)
affirmative vote requirement. :

16.2 Upon the removal of a General Partner for cause as
set forth in this Article, the removed General Partner shall
cease to be a General Partner and cease to possess any of the
powers granted to the General Partner herein and shall forfeit
its entire interest in the Partnership.

16.3 Notice of removal reciting the cause for removal,
as set forth above, and signed by the owners of more than
seventy-five percent (75%) of the Limited Partnership Units
shall be sent to the General Partner. Removal shall be
effective after delivery of such notice and upon the admission
of a new General Partner after the affirmative vote reguired of
the Limited Partners.

ARTICLE XVII

Indemnification of General Partner

The Partnership shall indemnify and save harmless the
General Partner f£rom any loss or damage incurred by him by
reason of any act or omission performed or omitted by him for
and on behalf of the Partnership and in furtherance of its
interests unless such act or omission is attributable to the
General Partner's gross negligence, malfeasance or fraud.

ARTICLE XVII1I

Death or Insanity of A Limited Partner

18.1 In the event of the death of a Limited Partner,
the executor, administrator, or other legal representative of
the deceased Limited Partner shall succeed to the rights of such
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deceased Limited Partner to receive allocations and distribu-
tions hereunder, but shall not be admitted to the Partnership as
a Limited Partner. Any assignment or transfer by such executor,
administrator or legal representative of all or any part of the
deceased Limited Partnership Unit(s) shall be governed by the
provisions of Article XIII.

18.2 In the event of the insanity of a Limited Partner
during the term of the Partnership, the committee or other legal
representative of the insane Limited Partner shall succeed to
the rights of such Limited Partner to receive allocations and
distributions hereunder, subject to the provisions of this
Agreement, but shall not be admitted as a Limited Partner in
place of the insane Limited Partner.

ARTICLE XIX
Accounting

19.1 The fiscal year of the Partnership shall be the
calendar year.

) 19.2 The General Partner shall keep, or cause to be
kept, full and accurate records of all transactions of the
Partnership in accordance with principles and practices
generally accepted for the accrual method of azcounting.

19.3 All of such books of account shall, at all times,
be maintained in the principal office of the Partnership, and
shall be open during reasonable business hours for the
reasonable inspection and examination by the Limited Partners or
their authorized representatives, who shall have the right to
make copies thereof at their expense.

19.4 The General Partner shall prepare, or cause to be
prepared, a federal income tax return for the Partnership; and
in connection therewith, make any available or necessary
electicons, including elections with respect to the useful life
of the properties of the Partnership and the rates of
depreciation on such proparties.

19.5 In the case of a transfer of all or part of the
Partnership interest of any Partner or in the event of a
distribution of the Partnership's assets, the Partnership, at
the gole discretion of the General Partner, may elect pursuant
to Section 754 of the Code to adjust the basis of the assets of
the Partnership as allowed by Section 734(b) or 743(b) thereof.
Bacause of the significant accounting difficulties and extra
expense to the Partnership which may be invelved 4if this
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election is made, the Limited Partner who reguests such an
election will be reguired to pay all administrative and
accounting expenses incurred in connection with such an election.

ARTICLE XX

Reports and Statements

20.1 Within ninety (90) days after the end of the
fiscal year of the Partnership, the General Partner shall cause
to be delivered tc the Limited Partners, at Partnership expense,
financial statements which shall set forth as of the end of and
for such fiscal year the followiag:

{a) A profit and loss statement of the
Partnership;

(b) A balance sheet of the Partnership;

(¢) The balances in the capital accounts of each
Fartner; and

(d) Such other information, as in the judgment of
the General Partner, shall be reasonably necessary for the
Partners to be advised of the results of operations of the
Partnership.

20.2 The General Partner shall cause to be delivered to
the Limited Partners a copy c¢f all federal income tax and
information returns required to be filed by the Partnership.

ARTICLE XXI

Power of Attorney and Amendments

21.1 The Limited Partners hereby irrevocably make,
constitute and appoint the General Partner as their true and
lawful attorney:

(a) To sign, execute, deliver, certify,
acknowledge, swear to, file and record the Partnership's
Certificate of Limited Partnership or this Agreement, and all
amendments thereto; and

(b) To sign, execute, certify, acknowledge, swear
to, file, register and record any other certificates, instruments
and documents which may be required of the Partnership or of the
Limited Partners of the Partnership, under the laws of the State

-21-
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of Florida or the laws of any State or by any governmental
agency or which the General Partner deems necessary or advisable
to file, record, register, deliver or publish, including,
without limitation, registration of a fictitious name as
required by the Florida Statutes. The foreqgoing grant of
authority may be exercised by the General Partner as such
attorney-in-fact, by listing the name of the Limited Partners
along with the names of all other persons for whom the General
Partner is s¢ acting and executing the Agreement and such other
certificates, instruments and documents with the signature of
the General Partner. The power granted hereunder shall
specifically include the pcwer of the General Partner to
execute, file, and record Certificates of Limited Partnership in
jurisdictions in which the Uniform Limited Partnership Act is in
force. ’

21.2 The Limited Partners hereby make, constitute, and
appoint the General Partner as their true and lawful attorney,
to execute and negotiate any and all checks made payable to the
Partnership. -

21.3 MNotwithstanding the provisions of this Article,
when acting in a representative capacity, the General Partner
shall not have any right, power or authority to amend or modify
this Agreement, except to reflect:

(a) A change in the name of the Partnership;

(b) The admission and withdrawal of Limited
Partners; and

(c) Changes of addresses of the Partnership, the
General Partner and the Limited Partners.

21.4 The General Partner may submit to the Limited
Partners any proposed amendment to this Agreement and a
statement by the proposer of the purpose of any such amendment.
The General Partner shall include in any submission its view as
to the propcsed amendment. Any such amendment shall be adopted
if the General Partner shall have approved such amendment in
writing and shall have received written approval thereof from
Limited Partners who own more than seventy-five percent (75%) of
the Limited Partnership Units. Notwithstanding the foregoing
provisions of this Article, no amendment, without the prior
written approval of all Partners, may:

{a) Enlarge the obligations of any Partner under
this Agreement;

~22-
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(b) Enlarge the obligations of the General Partner
to the Limited Partners;

{¢) Alter the Partnership in such manner as will
result in the Partnership no longer being classified as a
"partnership” for federal income tax purposes; or

(d) Amend this Article 21.4.

21.5 Each of the Partners irrevocably waives during the
term of the Partnership and during the period of its ligquidation
following any dissolution, any right that such Partner may have
to maintain any action for partition with respect to any of the
assets of the Partnership. : :

ARTICLE XXI1
Notices

22.1 Whenever any ncotice is required or permitted to be
given under any provisions of this Agreement, such notice shall
be in writing signed by or on behalf of the persons giving such
notice, and shall be deemed to have been given when delivered by
personal delivery or mailed by certified mail, postage prepaid,
return receipt requested, addressed to the person or persons to
whom such notice is to be given as follows (or at such other
address as shall be stated on a notice similarly given}:

(a) To the Limited Partners in accordance with
addresses listed in Schedule "A";

(b) To the General Partner, First Florida
Equities, Ltd., 1401 Ponce de Leon Boulevard, Suite 300, Coral
Gables, Florida 33134. :
ARTICLE XXIII

' Binding Effect

Except as herein otherwise provided to the contrary,
thie Agreement shall be binding upon and inure to the benefit of
the parties hereto, their personal representatives, successors
and assigns.
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ARTICLE XXIV

No Oral Modification

No modification or waiver of this Agreement or any part
hereof shall be valid or effective unless in writing and signaed
by the party or parties sought to be charged therewith; and no
waiver of any breach or condition of this Agreement shall be
deemed to be a waiver of any other subsequent breach or
condition, whether of like or different nature.

ARTICLE XXV

Counterparts

This Agreement may be executed in several counterparts
each of which shall be deemed an original and said counterparts
shall constitute but one and the same instrument which may be
sufficiently evidenced by one counterpart.

IN WITNESS WHEREQOF, the parties hereto have executed
this Agreement of Limited Partnership as of the day and year
above written.

GENERAL PARTNER
FIRST FLORIDA EQUITIES, LTD.

-24-~
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STATE OF FLORIDA )
COUNTY OF DADE )

I HEREBY CERTIFY that on this day perscnally appeared
before me CLAUDE DORSY and JAMES R. MITCHELL, the General Partners

'of First Florida Equities, Ltd., a Florida limited partnership,

which is the Ceneral Partner of Pinewood Associates, Ltd., known to
me to be the individuals herein described and who did certify and
swear to me that they executed the foregoing Limited Partnership
Agreement on behalf of said Limited Partnership as General Partners
for the purposes therein expressed and in the capacity therein
stated.

WITNESS my hand and official seal at Miami, Dade County,
Florida, thig?s day of June, 1982.

"Notafy\!’jﬁlic, State'of Florida

MY Commission Expi res: WGt IR FOTIG Yiar . haeee :? :g';':“
sy ENFIRES AUG

Y COMMISSION ENF i uG 19 1955

CP':’.')‘.D THAY GERERAL { N LS DERWRI LS

WITNESS: LIMITED PARTNER

I HEREBY CERTIEY that on this day personally appeared
before me . known to me to be the
individual herein described and who did certify and swear to me
that he executed the foregoing Limited Partnership Agreement as
a Limited Partner for the purposes therein expressed and in the
capacity therein stated.

WITNESS my hand and official seal at Miami, .Dade
County, Florida, this day of -, 1982, .

Notary Public, State of Florids

My Commission Expires:

«Z2S5=-



o T ;)
RS (\"

IN WITNESS WHFREQOF, the parties hercto have executed and
certified this Amended and Restated Certificate and Agreement of
Limited Partnership as of the day and year above written.

WITNESS: LIMITED PARTNFR

__,,‘C‘;ﬂf“w Alexicore, Inc.
_Lz«};g'-:?& cQégtf/z:Q,, By: = Nt

Dr. Eduardo Roman, Vi%%:gsesidént
e

STATE OF FLORIDA )

} &S:
COUNTY OF DA€ )
I HEREBY CERTIFY that on this dav personally appeared before

B¢ pduardo Roman, V.P., Alexicore,Inc Known to me to be the
individual{s] herein described and who did certify and swear to me
that he/they executed the foregoing Amended and Restated Certificate
and Limited Partnership Agreement as Limited Partner(s) for the
purposes therein cxpressed and in the capacity therein stated.

TNESS my hand and official seal, this /7K day
of , 1982.
t We ot Florida

rge

HOTARY FUILIC STATL CF [LCEIDA
P QTIN5 L LR iRES LNE 7 1526
BCLED THAJ Cine Bal 17i) : WHSER rRETERS
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IN WITNESS WHEREOF, the parties hereto have executed and
certified this Amended and Restated Certificate and Agreement of
Limited Partnership as of the day a ear above written.

{ Stephen A. Blass

hand and
bf:xw . 1982.

STATE OF FLORIDA )
} sS:
COUNTY OF )

I HEREBY CERTIFY that on this day personally appeared before
ne Stephen A. Blass , known to me to be the
individual(s) herein described and who did certify and swear to me
that he/they executed the foregoing Amended and Restated Certificate
and Limited Partnership Agreement as Limited Partner(s) for the
purposes therein expressed and in the capacity therein stated.

L%' da

seal; this
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IN WITNESS WHEREOF, the parties lercto have executed. and
certified this Amended and Restated Certificate and Agreement of
Limited Partnership as of the day and year above written.

WNITNESS:. LIMITED PARTNH!'

KD e Zaoih

D & O Lk o Tl et
e

nne rr

STATE OF FLORIDA }
Y} 8§
OOUNTY OF DADE )

1 HEREBY CERTIFY that on this day personally appeared before
me Anne Frankel Y ? known {o me to be the
individuzl(s) herein described and who did certify and swear to me
that he/they executed the faregoing Amended and Restated Certificate
and Limited Partnership Agreement as Limited Partner(s) for the

purposes therein expressed and in the capacity therein stated.

WITNESS my hand and official seal, this _J (2 day

HOTARY PUSLIC STATE OF FLOZIDA AT LARGE
MY CORAMISSIOM EXPIRES AVG 10 1984
BOeDAD THIU GENERAL NS | UNDERWAITERS,




IN WITNESS WHEREOF, the parties hereto have executed -and
certified this Amended and Restated Certificate and Agreesent of
Limited Partnershin as of the day and year above written.

WITNESS: LIMITED PARTNER
s (_6 C{ \/:?"\ £ oA
: A By
NSV ‘-7/ Jonygn P Yy A XY, /
Trving £ rankel’

STATE OF FLORIDA )
) Ss:
QUUNTY OF DADE )

I HEREBY CERTIFY that on this day personally appeared before
me Irving Frankel , knownh to me to be the
individual(s) hereln described and who did certify and swear to eae
that he/they executed the foregoing Amended and Restated Certificate
and Limited Partnership Agreement as Limited Partner(s} for the
purposes therein expressed and in the capacity therein stated.

WITNESS my hand and official seal, this J’/} day
of June , 1982.

NOTARY PUSLIC STATE OF fRZ DL AT L2058
MY CORMISSEO] EAPIRTS ALRG 19 3738
BONDED JHAU GEREAAL [HS , UNDBRWRITES
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IN WITNESS WHEREOF, the parties hereto have executed and
certified this Amended and Restated Certificate and Agreement of
Limited Partnership as of the day and year above written.

WITNESS: LIMITED PARTNER

A liphes &£ ek

Melvin F el

STATE OF FLORIDA )]
) SS:
COUNTY OF )

I HEREBY CERTIFY that on this day personally appeared before

MW@ , known to me to be the
individual(s) herein described and who did certify and swear to me
that he/they executed the foregoing Amended and Restated Certificate

and Limited Partnership Agreement as Limited Partner(s) for the
purposes therein expressed and in the capacity therein stateq.

Ve , 1982.
/!

un_r;ss my hand and official seal, this / day
Of %Zé\

Notary Public, State of Florida
at Large

N
N T g peeim e . .
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IN WITNESS WHEREOF, the parties hereto have executed and
certified this Amended and Restated Certificate and Agreement of
Limited Partnership as of the day and year above written.

LIMITED PARTNER

\I;mes R. Mitchel}

STATE OF FLORIDA )
}
COUNTY OF [J:d€. )

I HEREBY CERTIFY that on this day personally appeared before
me James R. Mitchell known to me to be the
individual(s) herein described and who d1d certify and swear to me
that he/they executed the foregoing Amended and Restated Certificate
and Limited Partnership Agreement as Limited Partner(s) for the
purposes therein expressed and in the capacity therein stated.

WITNESS my hand and official seal, this_/ ¢ day

Of }L-\E N 1982-

SS:

~ NOTARY FUALIC STATE OF FLORIDA AT LARGE

MY COMMESTION EXPIRES AUG 19 1984
. NONOED THWU GEIERAL NS , UNDEIWR | TERS
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IN WITNESS WHEREOF, the parties hereto have executed and
certified this Amended and Restated Certificate and Agreement of
Limited Partnership as of the day and year above written.

WITNESS; )z v LIMITED PARTNER

~ '.

/ i L,q/m,(/ ,?" O/r;gaﬂ«« MOVIE MEDIA NETWORK, INC.

OB PR NS SO ) S

~David I. Welss, Préwadent

] |
T A T Ty & o 15 e i s

STATE OF FLORIDA ) ;
) SS:
COUNTY OF DADE )

I HEREBY CERTIFY that on this day personally appeared before me
David I. Weiss, President of Movie Media Network, Inc., known to me
to be the individual(s) herein described and who did certify and
swear to me that he/they executed the foregoing Amended and Restated
Certificate and limited Partnership Agreement as Limited Partner(s)
for the purposes therein expressed and in the capacity therein
stated.

WITNESS my hand and official seal, this 22nd day of July, 1982.

My Commission Expires:

o ROUDA AT TAYCE

poalh AUG 17 1784
o LOKAWRITERS

ROTARY JURLIC STAZE
WY COMMISSITH &

Jorow 1 it b
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PINEWOOD ASSOCIATES, LTD.
SCHEDULE "A"

Number of Units T $27.340
Limited Partners Names and Addresses $27,340 Per Unit 3.30% 4

Alexicore, Inc. Eight {8) Units = 75
c/o Blass and Frankel, P.A. 8 6”5’701&
Suite 2240, AmeriFirst Buildinrg

] One S. E. Third Avenue

Miami, Florida

Stephen Blass . One-half (1/2) tmit. = [ % &7C
Suite 2250, AmeriFirst Building _

One S. E. 'nurd Avenue

Miami, Florida

. AL DL
Anne R. Frankel Nine (9) Units = Q%, ﬂq(t
11 Island Avenue :
Miami Beach, Florida

. ’ '
Irving Frankel ' Nine (9) Units = 39@ el
11 Island Avenue _ :

Miami Beach, Florida

Melvin Frankel One-half (1/2) Unit — (3 é"j‘(‘
Suite 2250, AmeriFirst Bmldmg /

One S. E. Th1rd Avenue

Miami, Florida

James R. Mitchell i one (1) Unit = A7 zde
Suite 200, 1460 Brickell Avenue :
Miami, Florida 33131

|

o g A

ot rgn " e

PRV LI s Tk AW P

R

Movie Media Network, Inc. Teo (2) Units jf é‘g
c/o David I. Weiss —
2600 Douglas Road A ' #
Coral Gables, Florida 33134 R
% %
<230, 8o
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D.W. MzKinnan, Director
Division of Corparations

SUBJECT:

e I R S Y A LTI 00 A YR a0 0 B 200y s L o e e i A

L T T T I T T e T T G e

FLORIDA DEPARTMENT OF STATE

George Firestone
St retany o Sl

da 33131

CLme Tignd Sasoaiates

DOCUMENT NUMBER: 1P 17821

As per your request, a refund of § 27,60

REASON FOR REFUND:

L

e
el

W m W
|

Withdrowal of Churter.

Overpayment of Aling fee.

Charter not on record in Lhis office.
Overpayment of certification fee.
Filing fee previousty paid.

No fee reguired,

No respunse to our leteerof

is enclused.

Mrs. Nettie Sihs. Chiefl
Bureau of Carporate Records
’ 904/4688.9383

Querpayment of charler tox.
QOther:

1t you have any questions regarding Lhis mauter, please let us know.

P vl
Corp 77 R

Sincerely,

Nettie F. Sims, Chief
Bureay of Carporate Records

REQUISITION FOR REFUND

This money was originally received per validator stamp as follows:

Boltafs Aana e o
Plate Validation No. Machine Na, Pept. No,

Piid by Revolving Fund; C}".'ecli.:'z-\.ini';..,..;.w

dated e _ amount __._. .

Ane * 222 '

Requested by:

Givision of Corporations @ P.O. Box 6327 # Tallahassee, Florida 32361

sSrnnn , on

Amount

For Use by Fiscat Division

Authorized Signature
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AZPPLICATION FOR REFLSD
: RO
. STATE OF FLORIDA
STATE OF FLARIDA )

QOWTY OF ¢

Trsumyt Lo the provisions of Section 215.26, or Seciion s,
: I hereby apply for a refund and reguest that A Stace warrant e

cz Fine Wood Associates, Ltd.

2

IEESS: Suuic el /40'.__/ r.rcfcf:__ff'iff —

I REN Pl EELEE -

L I e A e i —

remmns mnevs 1opaid indo the Siate Tronasury subject fooreind, nd o subslantidale
the Tollewin ng -,;ch. are submilied:

-
werm fer Sl O T N Y S AL RIS SR W | S
:
. . I i . 0
LI GV O SLF UL PR S I MU ST N S e e
his dav of 19 ‘ ,
. .;
Lo

~TBigarae)
Florida Statuces.

i Awency reeonrends gental ol cqhq © cs, im ‘13&(":; e the folleowing faces, including scatutory

awiverivy for coltlecticn:

or
A ney reconmends approval of ahove claim and submits the following information vo sub-
inviare suzh claim.
Tre wownt recerended 3 30.00
The amnol reque';ced ahove was oripinally uepoq._cc Tnio ihe State Trea:urx included
v the srate Treasurer’s Receipt #4080 .dated 8-11-82
¢ ) General Rovenue S

{Revenue t.loc:"c-)

() Trust  6i390-001012

(lze aa Loce [arper of frust Accoumst)
Staturory Auchority for Colliection 624.0zZ _
It is regquested that pavment be mace fram:

) Pefmd of Urrpayoent of Taxes - General Revonue-Refineds (1-641-02115

(w0 Trust  2.453-0211

(loe mna Lode thrber of Trust Accoune)
(FETIFIED TRUE AND CORPECT this  20th  day of__awpust, 19 82 .

.1\.,9 e ¥

(51 gnaﬁf":‘“ﬁtr i Tl zed berson)

_-’-urr.'éy_r;‘._!f_ir-f
- Title)
Aol e v bt e et o P o e e e b b B e e K e St e bt e e e e S Y Attt peb et wled e i e i b del obedor ik
SECTICH 215,26 STATES, IN FART: “APPLICATION FOR REFLIIDS AS PROVIDED BY THIS SECTIQN SHALL BE
FILED TTH THE OO TPCLLEPR, ENCET™ AS COTIERWISE PPOVILED MERF(N, WHITHE! 3 YEARS AFTWR THE RIGHT
T LLGHE PEFLID SHALL HAVE .ﬁfCRL"D F15F SUG RIGHT SHall, BE PARRED." Thrre veare is Interprered
as geoning three years from the date of poyment inte the Stane Treasury.

e R O
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'OUR RECORDS SHOW THE [NVESTED CAPITAL FOR THE LIMITED
PARTNERSHIP 70 BE $.B42,(C00.Q0) -

THE AMOUNT SHOWN OR THE ANNUAL REPORT FILED WAS
s_|35,000.C0

AN AHENDﬁENT MUST BE FILED TO INCREASE OR DECREASE THE
INVESTED CAPITAL; THIS CHANGE CANNOT BE EFFECTED ON THE

ANNUAL REPORT.




ANNUAL REPORT LIHITED_PAgTNERSHIP

TO: Honorable Secretary of State
The Capltol

Tallahassee, Florida 32304

Nae of Partnership PINEWOOD ASSOCIATES, LTD.
Principal Place of Business Suite 300/1401 Ponce de Leon Bivd., Coral Gables, FL 33134

Anount of Invested Capital _$136:800°  ax).CCO.CO
Sate Formed May 28, 1982

NAME AND ADDRESSES OF PARTNERS:
GENERAL:

ADDRESS :
Firat Florida Equities, Ltd,

Suite 300/1401 Ponce de Leon Blyd,, Coral Gabjes,

3
l"lclﬂgrz;,w2 iﬁ:
w3y YT
me -
| LIMITED: ADDRESS : =7 5
. ey =
Sce aftached. Bt

General Nature of Business

We, the undersigned, certify that the above statement i8 truc and correct to the
best of our knowledge and belief.

es,
General Partper

Filing fec figured at the rate of $4 per thousand on invested capital, but in no case

shall the amount be leoss than $30 nor more than $1000. Filing fee prorated where
Partnerahip has not been in existence twelve months prier to December 31.
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" 'Q‘D'Tr :‘f 'Lf}ﬂl"A .
S wmeeaMitay LT
© R AMASSEY 22304 . ~

GrORGE: FIRESTONE o KPR ot W MeKansos, “""t'""

SECPETARY OF STATE e T Do or CORPGRATIONS

:125919@/ o /95
PINE wOOB~KSSOCIATES, LTD. . '

1571 PONCE 0OE LEON BLVD

SUI TS 320

COQRAL GABLES, FLORIDA
33134

‘Under Florida law it is necessary that your
limited partnership file an Annual Report and pay
the filing fee on or before January 1, in order to :
receive from this office a “Certificate of Authority" -
to do business during the coming calendar year.

On the reverse side of this letter is a form
to be completed and returned to this office with a.
check to cover the filing fee. This fee is figured
at the rate of $4 a thousand on total contributions
with a minimum of $30 and a maximum of $1000.

If the above requirements are not complied
. with, Chapter 620, Florida Statutes, requires the
limited partnership be removed from the active
files of this office and the name made available
for use by any other party.

"Please let us know if we may be of assistance
in chis matter.

.>Limiﬁé§ Rh;;negahfpﬁ

CHA 1T
Brv, |. M

(OVER)
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PINENOOD ASSOCIATES, LTD.
SOEIMLE "A™

T o g
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.Llaited Partners Names and Addresses - : ‘ PR

Alexicore, Inc.

c/o Blass and Frankel, P.A. .
Suite 2240, AmeriFirst Building
one S. E. Third Averwe

Miami, Florida

Stephen Blass O
Suite 2250, AmeriFirst Ruilding - .
One 5. E. Third Avenue '
Miami, Florida

Anne R. Frankel
11 Island Avenue
Miani Beach, Florida

Irving Frankel
11 1sland Avenue
Miami Beach, Florida

Melvin Frankel

Suite 2250, AmeriFirst Building
One S. E. Third Avenue

Miami, Florida

James R. Mitchell
Suite 200, 1460 Brickell Avenue
Miami, Florida 33131

Movie Media Network, Inc.
c/o David I. Weiss

2600 Douglas Road

Coral Gables, Florida 33134

- .
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Ms. Mactha -Burniey

Office of the Scoretary of State
Division of Corporations

Roon 2002 S
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101 Dade Banbevaird
Seconn Floor
Miami Pinch, Florida 33139
Telephone: (308) 673-3818

June 18, 1434

Capitol Batlding

Tallahassee, Florida 32301

[\Bél‘l' Martha: ﬁ/ﬂ_j’?/ | ‘ o _

"eo Spring Tree T, Spring Tree (1, and Spring Tree I Em ]
3. West Apartments, Ltd. g -
4.  Gallowasy-Xendall Plaza, Ltd. =m g
5. Pine Wood Associates, Lud. S
6. Wood Pinc Associates, Ltd. oz n
7. lake Touse I, Ltd. =
8. Caravel Mopagement, Lud. ey R
9. Caravel Village, Ltd. SRS
10. First Equities, Ltd. Sl w

b~ DY

]

2 L7V G/23/ 8L

s

. s [ D7 EAZA
tnclosed are annual reports for the following ]umL%dﬁ['f.'n?n’;lcrsfifT}i'sa.h

1. North Apartments, Lrd,

1. Springwoud Associates, Ltd.
12. Northwood Associates, Ltd.

Annual reports are enclosed for the following Florida corporations:

. T v

< ey

‘-

4

PR,

i f.n,::z-*WH Iage, Inc. R. AGEMT FEE.
v R C. COPY ,i)
| .

C. TAX o

1. American tengral Interiors, Inc.
Z. Cross Keys Mhoagement, Inc. EILING ;Sﬁ

TOTA.L____._Q“_-?—-———-—”'—‘

oo e g

N, PAM K L e =
Brl ANTE DUE e ——

ST 121 SO S ey

=M

et

aanid
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o ey Craar i Lo

Pyl ey

o,

Martha i¥enley

There is abso enclosed oo awendaont Lot Seorh Mdifsents, Lud. dleup
with a ¢heck (o cover. the filiny Fee for the waendeents Flease note that
the aaciduent reduces the capitalization o 3160wl thas, a check  for
$30 for the fiting (ve is englosed.

PMease call me on Priday or Bebbie Catrsen neat weck at ke stove

telephone number iF you bave sny questions reganling the annual reports

or amendment.

As atways, Mortha, thank you for your assistance.

e
f‘,/']"/

e .
Marparet C. 1hdper

inclosures
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DUE DATE ON DR BLFORE DECEMBER 31,1983 . .

A L B T '] i

bt s

e+ ..HA,".-,. .
LIRHTED PARTNERSHIP
[
ANMUAL REPQRT

1984

P A I Y T e
G e Fun bt
Sacietary of Brae

VIS GF COHPORALIONS

Filing Fee Requlred—~Maie Checks Payabie To;

- Read Nolice and Inslrucitons on Other Side Betavs Making Enliies

Sacrelary of State

»

— ey

1 Matrg and Madling Adliess of Lirmited Partivarahip

2 Entee Chgrge of Adidioas ot Lrnded Bartnenie,

——

Mashing Allrens

1301 Dade Boulevard

Second Floor

fa325%1) 1
PINC WOOD ASSOCIATES, LTD.

1401 PONCE DE LEON BLYD

SUITE 3G0

LC*C.‘,li'l.L GABLES, FLORIDA 3333y 3

Cily

Miami Beach

I have AUATeRS 1% INCUIeS] 1D any aay naler 1he crowrect aridiens

*“Florida

- e 2 nchas 21p Code

1 Datn Ragrstersd 1o Do Bumnest in Flonda 4 Uate of Lavt Rudods

p5/28/1942 Obys22/1983
Arit Ll @ I stead Cagmliy 820r 000

INVESTED CAMITAL (S DEFINED AS THE LMITED PARTNERS
CONTRIBUTIONS AS ORIGIHALLY FILED UR LAST AMENOED

yiTr THIS OFFICE

]

months prior to December 31.

Ftling tme 1s figured at the rate of $4.00 per thousand on [nvesled capital, but in no case shall the amoun! be less
than $30.00 nor more than $1,000.00. Filing fee is prorated whars the parlnership has not been In existence twelve

For guastions concearning invested capital or liling feas please call (904) 488-9840.

$0 A8V) 34935

§rinents, Cotlly (R3S NG DOV MAlemPIT s trug xAD 2arract 1o The Taat of my snowladge ang bolaet

V014433
Ve 3SSVHY1VL

EE A Hd| 62 N veg
as8714

Fa

TS :

Tyo0d Nara 6f Signing Genaral Parlrer T,

laude Dorsy, Gen, Partner General Partner

o)

[ Date:

June 18, 1984

Totrpnone Homber

305/673- 8818




_I_F_A__P_ORTAHT:

DUE DATE QN OR BEFCRE JALUAKY 7 aul

Lind TED PARTNERS 1P

AMMUAL REPQRT

1985

Sancraty- f o PR }
CrartuQh OF CORDIER o i

o4 Read Natice and Inatructions on Other Side Beloie Making Entries  »
Flling Fee Required — Make Chacks Paysbie To: Sccretary of Siate

T Mmoo and Mahag ACdeess of LaToted Purtnersms 2 Enter Crange o Mmoo Lir{od PAs gotny

‘_ A ‘259 l _E hlavwny AoigreTn
PINE MOOD ASSOCIATES, LTD,. %—

Pr.ngipal STreed Aoirrey s

__MNIAM] BEAGHy—FEs —333Y 9095 S.W. 87 AVENUE
L - MIAMI, FLORIDA 33176

123800 AZUFALE 11 INEOITCELIN ANy Wiy Conier Ihe CCreaeT addreas T N e o Toce
writem 2 iagiude Do Code ’ Conl l
3 Date Regiatered o Oo Butinpis . & Sialo o Cauniry Of Fomatuan FiEEaa J — = '
0s73ks1982 | BN .
[ L4t P s, S
’ T - fon :
Asnaunt i Caprat ComneuanB A0 L 0100, 00 l o D__..r..\_. PN
I - 1
- CAPITAL COWTAMBUTION. 1S OEFINED AR IME LINSTED PARTHERS 1 QL '
CONTR:BUTONS AS ORIGINALLY FILED OR 1 AST ALENIED 'itTH Thus ' .« . . 5 it
OFFICE r._ . = .

JR—

= e
Filing fee 1s figured at the rate of $4.00 per thousand on CARITAL CONTR!BUT]ON put in no case shaﬂ%um be less
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CAROL FRANCES KEYS

Miasmt, Frowrna s

IS O M A

D. v. MoXinnon, Director

Secretary of State
Divisior of Corporations

Afandments Divisian
P, 0. Box £327
Tallahassee, Florida 32314

RE: Pinewood Associates, Ltd.

Deayr D, W. McKinnon:

Enclosed please find the original amd two oopies of the Secord
Amercnent to the Amended and Restated Certificate of Limited Partmership
of Pinewood ﬁssocmte:, Ltd., for filing with your office. Accomdingly,
enclosed 1is a check in the amount of $60.00 which includes the filing fee
of $30 along with the 515 for each of the certified ocopies.

Since tirme is of the essence, kindly file and return to e -in the

enclosed Federal Express envelope.
Tharnk you for your prompt and kind cooperation in this matter

Very truly yours,
. L , . o
-.:. ‘/‘:’. ‘-
W Carol F.” Kegs
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FIRST AMENDMENT TO .
THE AMEMDED AND RESTATED CERTIFICATE OF LIMITED PARTNERSHIP
QF PINEWOCD ASSOCIATES, LTD.

Rs of March 13, 1987

This First Amendment to the Anended and Restated Certificate of
Limited Partnership of Pinewood Assoclates, Ltd. shall add Article XXvI-
described below ta the Partnership Agreement and shall amend the
Certificate of Limited Partnership of Pinewood Associates, Ltd., filed
with the Secretary of State on May 28, 1982 and the Amended and Restated
Certificate of Limited Partnership of Pinewood Associates, Ltd., filed
with the Secretary of State on August 3, 1982 by the General Partner and
the Limited Partners described in Schedule "A" attached thereto.

ARTICLE X1V i,

Dissolution and Termination

The date of dissolution and termination as stated in Paragraph 14,1

shall be amended to June 1, 2022. The remainder of Article XIV)
Paragraphs 14.1 (a), (b) and (c) shall remain unchanged. S
ARTICLE XXVI e

Additional Partnership Authorization

The ~Partnership s authorized to execute a note and mortgage in
order to obtain a loan to be coinsured by DRG Funding Corporation (the
"Mortgagee™) and the Oepartment of Housing and Urban Development (“HUD")
and to execute a Reqgulatory Agreement between the Partnershlp and the
Mortgagee and such other documents required by the Mortgagee and/or HUD
in comnection with said loan. Any Incoming partner, as a condition af
receiving an  interest In the partnership nroperty, shall agree to be
bound by the note, mortgage and Regulatory Agreement and other documents
required in connection with said loan to the same extent and on the same
terms as the other partners. Upon any dlssolution, no title or right to
possession and control of the partnership property, and no right to
collect the rents therefrom, shall pass to any person who is not bound by
the Regulatory Agr=ement in a manner satisfactory to the Mortgagee and
HUO. The provisions of the Regulatory Agreement shall be controlling
over any inconsistent provislons of this instrument or other agreements
among the partners. So long as the Mortgagee, HWUD, or its or their
suceessors or  assigns, is the coinsurer or holder of the mortgage on THE
SPRING TREE I APARTMENTS, FHA Project # £066-10516, no amendment to this
FIRST AMENDMENT TN TH¢ AMENDED AND RESTATED CERTIFICATE OF LIMITED
PARTNERSHIP (OF PINEWOOD ASSOCIATES, LTD. which results in any of the
followfing shall be of force or effect without the prior written consent
of the Mortgagee and/or HUD: (1) any amendment which modifies the
duration aof this FIRST AMENDMENT TO THE AMENDED AND RESTATED CERTIFICATE
o7 LIMITED PARTMNERSHIP OF PINEWOOD ASSOCIATES, LTD.; (2) any amendment
w#hich results [n the reguirement that a HUD previous participatlon
certiflcation (HUD Form 2530) be obtalrmed for any additional “principal,”
as that temn s defined by HID; (3) any amendment which {n any way
impacts or affects the colnsured mortgagp or Regulatory Agreement; and
(4) any amendment which alters or deletes the terms and provisions of
*“is Parangraph.
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IN WITNESS WHEREOF, the partlies hereto have executed and certified

‘this Agreement of Limited Partnership as of the day and year above.

written,
WITNESS: /" L GENERAL PARTNER
e FIRST FLORIDA €QUITIES, LTD.

- a Florida Limited Partnership

i - '.." ~ .-
By: \lAkiily YT )
Claude Dorsy, General Partner

"STATE OF FLORIDA )

COUNTY QF DADE }

I HEREBY CERTIFY that on this day pzarsonally appeared pefors me
CLALOE DORSY, General Partrer of First Florida Equities, Ltd., a Florida
Limitad PRartnership, known to me to be the individual herein described
and who did certify and swear to ma2 that he executed the foregaing
Limited Partnership Agreement on behalf of the General Partner for the
purposes therein expressed and in the capacity therein stated.

WITNESS my hand and official seal at Miami, Dade County, Fflorida,

this 13 day of March, 1987.
T
%y 2/ W2l es
Notary c, ate of/Florlda

at Large
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Ms. Iyn Turley
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CERTIFICATE AND AGRERMENT OF LIMITED PARINERSHIP®!(svj % ©"

OF PXNEWOOD ASSOCIATES, 14D, E

September 1, 1987
The Certificate of Limited Partnership of Pinewood Associates,

" Itd., vhich wvas filed with the Secretary of Stata on May 28, 1982 and

which Amerded and Restated Certificate and Agreement of Limited
Partrership of Pinewood Associates, Ltd., was filed with the Secretary of
Stata on August 3, 1982 is hareby amended by this Second Amendmert to the
Amarded and Restated Certificate and Agreement of Limited Partnarship of
Pinewood Agsociates, Ltd., by First Florida Equities Itd., a Florida
limited partnership, the Resigning General Partner and First Florida
" Bguities, Inc., a Florida corporation, the Additional General Pertner and
is amended as follows:

ARTICIE I

Formation and Nama

Article 1.1 shall ba mxdified to reflect that First Florida
Equities, Inc., a Florida corporation has been added as an additional
genaral partner pursuant to the provisioms of Article XV of the Amended
and Restated Certificate and Agreement of Limited Partnership of Pinewcod
Asscciates, Ltd. Subsequent to the addition of First Florida Equities,
Inc., a Florida oorparation, as an Additional General Partner, First
Florida Pquities, Itd., a Florida limited partnership, has resigned as a
General Partner pursuant to the provisioms of Article XV of the Amended

and Rajtated Cartificats and Apreement of lLimited Partnership of Pinewood
Asasociates, Ltd,

Except as eqressly provided herein, all of tha terms amd
provisions of the Amended and Restated Certificate and Agreement of

Limited Partnership shall remain in full force and effect and are hereby
ratified and confirmed.

This Amendment is being filed within 30 days aftar the addition of
First Florida Equities, Inc., a Florida corporation as an Additional
Genaral Partner ard the rosignation of First Florida Bqiities, Ltd. a
Plorida limited partnership which ocaurred on September 1, 1987.




" The sxscution of this Agreement by the undersigned ocorstitutes an
affirmtion wder the psnalties of parjury that the acts stated hexwein

are true.

mtothewmnnstatndW1mumde
Mnitedmmipotmmhm Itd. this 1ist day af

o caeE

RESIGNING GENERAL PARTMNER:
FIRST FIORIDA BQUITIES, LID.

a Florida limited ;nr'ml:mip

ﬁ%c&-—‘)

ADDITIONAL GENFRAL PARINER:
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