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1. This Agreement of Limited Partnership:
made and entered into as of the [o “day of October,
by and between JAMES L. POPE, as general partner N
(hereinafter sometimes called a “"General Partner® and.
sometimes called the "Managing Genecal Partner®™), and
THE MARCH COMPANY, INC., 75 Pederal Street, Bostoa, ' -
Massachusetts 02110, as limited partner (hereinaftegs::
called the "Limited Partner®). SR

(.

2. The pa.ties hereto have 1igreed to form and,
by executing this Agreement, hereby :=jree to enter into a
Limited Partnership (the Limited Partnership) formed under
Chapter 620, Florida Statutes Annotated, Uniform Limited
Partnership Law, which Law shall govern the rights and
liabilities of thra parties, except as otherwise he.ein
expressly stated.
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3. Name. The parties, unde- the terms and pro-
vision of this Kgreement, shall do business under the firm
name and style of TANGLEWOOD GREEN I LIMITED PARTNERSHIP, a
Plorida Limited Partnership.

4. Place of Business. The principal place of
business of the Limited Partnership shall be in the State
of Plorida at P.O. Box 935, Melbourne, Plorida 32935,

5. Purg%se. The character of business and
purposes of the Limited Partnership through the general
partner are:

(a) To acquire, purchase, lease, sell, own,
develop, construct improvements upon, to finance the
acquisition, operation and development of and the con-
struction of improvements upon (The IMPROVEMENTS), and to
operate and maintain for any uses, real property (The
LAND), or interests therein, wherever located, land
improvements being herein called the PROJECT;

(b) To purchase, lease, sell, own, operate,
and to finance the acquisition and operation of, personal

property;

g37id



(c} Ty own, develop, maintatr, rrooa™ o aa
lease units and commercial space 1n the ro)ecr.

{d) To incur indebrtednens, borr.ca o e,
securcad »r unsecure:i, whether evidencel Ly Roten 0 oot
for any ¢t the purposes of the Limited Partnership:

(e) to finance and retinance from taime to
t'me the cost of acquiring the Land and the constructinn o
the improvements;

() To invest and reinvest the asscts of
the Limited Partnership in, and to purchase or otherwisc
acquire, hold, sell, transfer, exchange, or otherwise
dispose of, or realize upon, securities of all types and
descriptions and any other interests in business ventures;

(g) To act as a General or Limited Partner
in a Limited Partnership; and

{h}) to acquire fee and leasehold estates or
interest in real and personal property and the rights
therein as appurutenant thereto, necessary, apuropriate, or
incidential to the construction, operation, ownership,
development, maintanence and leasing of the Froject;

(1) Any other purposes as are or may oe
necessary, appropriate or incidental to protect or enhance
the assets of the Limited Partnership or to carry out the
business purpose of the Limited Partnership.

6. Term. This Pacrtnership shall begin on the
date of recordation of this Certificate of Limited Partner-
ship to be recorded under the terms and provisions of this
Agreement and shall continue until it is wound up,
dissolved and terminated under the terms, c¢onditiocns and
agreements hereinbelow set forth; or shall continue for a
period of fifty (50) years, unless sooner terminated by
mutual agreement of all the partners.

7. Membership Names. The name and place of
residence of each member are as follows:




.

(a) The name and princaipal plave
business of the General Partner ic JAMES L. 2OB:, #.::. .
935, Melbourne, Plorida 312935,

(b* The names and places aof busin-us f the
Limited Partner is as follows:

THE MARCH COMPANY, INC. 75 Federal Street
Boston, Mac.achusetts 02110

8. Priority of Limited Partners. No Limited
Partner shall have the right to priority over other Limited
Partners as to ccntributions or as to compensation, if any,
by way of income, and net losses shall be borne hy the
Limited Partners in proportion to their respective contri-
butions,

9. Capital Contributions. All contributions to
the Partnership, whether iIn cas) or in property, shall be
credited to the capital of the Partnership. The amount of
cash to be contributed by the Limited Partners - PIFTY AND
NO/100 DOLLARS ($50.00). However, no property other thar
cash is t> be contributed by the Limited Partners. The
names and respective interests of the Corpora.e Generual
Partner and the Limited Partners are set forth below:

Percentage
Name Ownership Contribution

General Partner:

1.00% $50.00 and

contract rights

Limited Partner:
THE MARCH COMPANY, INC.

99.00% $50.00



10. Future Contributions By Lamited da cree, N
additional contributin:: are rc 1u1r€d tar be mads L oany
Limited Partner,

11, Return uof Limited Fartner Contritution. The

contribution of each Limited Parnter is to be returnsd to
him upon the termination of the Partnoership, but contribu-
tions may be returned to him prior to the termination of
the Partnership at the discretion of the General Partner.

12, Share of Profits or Other Compensation. The
Limit:a Partners shall recelive, by reason of their contri-
butions, ninety-nine percent (998%) of the profits, losses
and cash flow of the Partnership.

13. Limited Partner's Right to Substitute
Asgignee. No Limited Partner shall have the right to sub-
stitute any assigree as contributor in his place.

14, Admission of Additional Limited Partners.
Additional Limited Partners may be idmitted at the dis-
cretion cof the General Partners.

15. Death, Retirement or Insanity of a General

Partner. Upon the death retirement or insanity of a

General Partner, the Partnership shall be dJdissolved unless
({a) any one or more remaining General Partner and (b) a
majority in interest of the Limited Par’'ner, shall elect to
continue the Partnership, or in the event there is no
remaining General Partner, 100% in int~rest of the Limited
Partner shall elect to continue the Partnership.

16. Limited Partner's Right to Demand and
Receive Property Other than Cash. A Limited Partner shall
have no right to demand or receive property other than cash
in return for his contributions.

17. Liability of Limited Partners. Limited
Partner shall not be bound by, or be personally liable for,
any expenses, liabilities or obligations of the Partner-
ship; provided, however, that the capital contribution of
the Limited Partner shall be subject to the risks of the
business nf the Partnership and subject to the claims of
the Partnerships creditors.




18. Notice. Whatever prov:idton o omy: o
Agreement for the giving, service v delivery +7 oy
notice, such notice shall be deemed to have bee:n aulvw
given, served and delivered if mailed by United nrtat.e:
registered or certified mail, addressed to the party
entitled to receive the same if addressed as apecifiad :n
this Agreement; provided, however, that any Limited Partner
may change his mailing address by giving to the Genera!l
Partner by United States registered or certified mail,
written notice specifying his new mailing address, and the
General Partner may change its mailing address by giving to
all Limited Partners by United States registered or
certified mail, written notice of the General Partner's ncw
mailing address. Except where otherwise provided in tris
Agreement, any notice shall deemed to have been given,
gerved and delivered on the da*e following the date or
which such nctice was mailed in the manner provided herein,

19. Miscellaneous Provisions.

A. SEVERABILITY: In the event that any
part of this Agreement be construed as illegal or unen-
forceable, the remaining parts of this Agreement shall be
in full force and =2ffect as though any illegal or

vnenforceable part or parts were not written into this
Agreement.

B. SOVERNING LAW: This Agreement shall be
governed, construed and enforced under the laws, rules,

regulations and restrictions of the State of Florida.

C. PARTIES BOUND: This Agreement shall be
binding on and shall 1nure to the benefit of the heirs,
successors, assigns and personal representatives of the
parties hereto.

D. SINGULAR/PLURAL CLAUSES: 1In this Agree-
ment whenever the context so requlres, the neuter gender
includes the feminine and/or masculine, as the case may be,
and the singular number includes the plural.




E. NO ORAL MODIFICATLIONS: Neéitne: *n:e
Agreement nor any provision theteof may be chande:!  wa:.o-t,
discharged, terminated, modified or amended orally. . :°
only by an instrument in writing exwculed by the par:
against whom enforcement of the change, waiver, diu.:
termination, modification or amendment is sought.,

F. NON-WAIVER CLAUSE: No consent or
waiver, express or {mplied, by elther party to or of ny
breach by the other in the performance by the other of his
(its) obligation hereunder shall be deemed or construed to
be a consent or walver to or of any other breach in the
performance by tre other party of the same or any othoer
obligation of suuih party hereunder. Failure on the part of
either party to demand action or pursue a remedy at law or
in equi.’ of any act or failure to act by the other,
irrespective of how long such failure continues except as
barrea by any statute of limitations or other similar law,
shall not constitute a waiver of such party's rights
hereunder.

G. FINAL AND COMPLETE EXPRE3SION QF
PARTIES' INTEREST: This Agreement supersedes all previous
oral and written agreements and negotiations between the
parties hereto and is a final expression of the intent of
the parties and any terms or conditions not within this
Agreement will be held to have no force and effect.

H. TIME OF THE ESSENCE: The parties agree
that time is of the essence as to all provisions of this
Agreement.

I. The domestic office and resident agent
for service of process of the partnership is C/0 DAVID E.
DeSERIO, Attorney at Law, 6717 North Dale Mabry, Tampa,
Plorida 33614.



IN WITNESS WHEREOF, the parties hereto have here-
unto set the:r hands and s~als as of the day and year first

above written and sworn to.

/
1ot

e
N :
- b ’

“General Partner"

Witness

"Limited Partner”™

THE MARCH COMPANY, IN\, a

Massach tts C;rporaT on




STATE OF MNASSACHUSETTS

COUNTY OF . SVFFOLK

The foregoing instrument was acknowledged before me this 4y
day of October, 1983, by !i. feyer Karolt as _ Presideatr
of THE MARCH COMPANY, INC., a Massachusetts Corporation, on behalf
of said corporation.

Notary Public

My Commission Expires:

STATE OF FLORIDA

COUNTY OF PINELLAS

I

The foregoing instrument was acknowledged beforc me this
day of October, 1983, by JAMES L. POPE, individually.

Notary Pubilc

My Commission Expires:

htﬂArleMCSUGtOFROMDA
MY COMMISSION DIPRES ANE 23 1987

SONDED 1HRU GENERAL INSURANG UMD



STATE OF MASSACA LETTS

COUNTY OF SViFCLEK

The foregoing instrument was acknowledged befrre me this Try

day of October, 1983, by H. lRyer Karsts as Y. o3 ytt
of THE MARCH COMPANY, INC., a Massachusetts Corpcoration, ¢r oZeralf

of said corporation.
.//_\\ _4/"’ ;
: o N ” 7 -
{ S TR BNy ’:.(J_ g

Notary Public

)
My Comnission Expires: 5{)0 ¥

STATE OF FLORIDA

COUNTY OF PINELLAS

-

»
The foregoing instrument was acknowledged before me th:is é@
day of October, 1983, by JAMES L. POPE, individually.

y/4
Notary Public

My Cormission Expires:

NOTARY PUBLC STATE OF RORIDA
MY COMMISSICN DIPIRES ANE 23 1987

SONOED THRU GENERAL INSLRANCE UND
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TANGLEWOOD GREEX i LIMITED PARTNERSHIP

“ -
(A Florida Limited Partnership) :
FIRST AMENDMENT TO CERTIFICATE AND AGREEMENT N
OF LIMITED PARTNERSHIP b
: o

TH1IS FIRST AMENDMENT TO CERTIFICATE AND AGREEMENT OF
LIMITED PARTNERSHIP, dated as of December 28,1983 (this “Agree-
ment”), is hereby °§§5¥E°g3b’ zud among James L. Pope as General
Partner (the "General Partner”), the persons designated in
Exhibit A heret§ as Class A Limited Partners (the "Class A
Partners”), The March Company, Inc., as Class B Limited Partner
(the "Class B Partner” or “March”), and H. Peter Karoff, Peter D.
O0'Connor, Jay H. Montgomery and Jerome Heller as Class C Limited
Partners (the "Class C Partners”). The Class A Partners, the
Class B Partner and the Class C Partners, together with their
respective successors and assigns as such Limited Partners, are
herein collectively called the "Limited Partners.” The General
Partner and “he Limited Partners are herein collectively called

the "Partners.”
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P-QE0ARY FIXTIMEIT

Jamee L. Fope, as gerwral partrer, axd The March Cospary, Inc.
("March”}, as limited partnar, antered into an Agiesment and Certificate of
Limited Purtnership datad Qctcber 27, 198) (the “Crigiml Agruemsnt™) for the
papose of setting forth the entire agresement betwesn them as the partners of
a limited partnership under the lawe of Florida known as Tanglewocx] Green 1
Limited Purtnarship (the "Purtnership®), amd, pursuant to the Flarida Unifom
Limited Purtnership Act, as amsnded (the “Partnership Law”), filed the
Origimal Agresment on October 27, 1983 with the office of the Department of
Starve of the State of Florida {the “Hling Office”). By the execution and
#£i1ing hereof, the psrsons designated in Exhibdt A as the Class A an Class C
Partners beooms Limited Partners of the Partnership, on the temss and
comlitions herein stated, March becomss the Class B Partner of the Partnarship
-tothm,f 1% of its interest in the Partmership and H. Peter Karoff,
Peter D. O'Cornor, Jay H. Montgomery ard Jercme Heller (the “March
Principals”) are designated Class A Partnars to the extant of the balance of
March's limited partnership interest it held as nominee for such parscns and
which is not being transferred tw this Amsndment to the remmaining persons
dssignated on Exhibit A as Class A Partmars.

In accordance with its purposes, amd without limiting the generality
of the paxposes set forth in Paragraph 3(a) of this Agreement, the Partnership
(a) has acquired by desd (x) from L.P.M. Development Coxporation, Cottage
Prcperties ard CBM Develcpment, Inc. (herein collectively called the “Largo
Sellers”) an undivided cne~half interest, as tenant-incommon with Tanglewood
Greem II Limited Partnership, a Florida limited partnership (herein called
*Tarsjlewocod 1I Partnership” and collectively with the Partnership called the

"Partnerships”) 83 residential condminium unita (herein called the "Largo

Units") in Harbor Greans at Yacht Club Estates, a Condominium (a condominium




éont.tnin; 96 residuntial condominium units 1n Largo, Florida:,
tagether with & proportionate interest in the conduminium’' s common
facilities and spproximately 5.4 acres of land assigned to the
Largo Units by the Declaration of Condominium dated July 15, 1981
{(the Largo Units and such interest being herein collectively
called the "Largo Property”)}; and (y) from Executive Properties of
Bravard, Inc. {harein called "Executive Properties”) an undivided
one-half interest, as tenant-in-common with the Tanglewood II
Partnership, the following properties in Melbourne, Florida: (i)
4% residential condominium units (herein called the "Golfview
Units"”) in Golfview, a Condominium (a condominium containing 90
residential condominium units), together with a proportionate
interest in the condominium's common facilities and approximately
5.9 acres of land assigned to the Golfview Units by the Declara-
tion of Condominium of Golfview, a Condominium, dated May 1, 1981;
(ii) 18 residential condominium units (herein called the
"Tanglewood Units") in Tanglewood at Suntree Country Club
Condominiums (a condominium containing 60 residential condominium
units), together with a proportionate interest in the
condominium's common facilities and approximately 3.8 acres of
land asaigned to the Tanglewood Units by the Declaration of
Condominium of Tanglewood at Suntree Country Club Condominiums
dated June 9, 1981l; and (iii) 16 residential condominium units
(herein called the "Harbor Green Units"”) in Harbor Green, a
Condominium (a2 condominium containing 24 residential condominium
units), together with a proportionate interest in the

condominium's common facilities and approximately 3.4 acres of

-2-



land assigned to the Harbor Green Units by the Declarat:ion of
Condominiuvm of Harbor Green, a Condominium, Jdated August 1o, 193]
(the Golfview Units, the Tanglewood Units and the Harbor Green
Units wnd such interests being herein coilectively called the

"Melbourne Property,” and the Melbourne Property and the Largo
Property being herein collectively called the "Project”!'; and (b)
has obtained four mortgage loans (liarein called the "Mortgage
Loans”) from the Guaranty Savings and Loan Association of St.
Petersburg, Florida (herein called the "Mortgage Lender"), as
follows: (x) two such loans (herein individually called the
"Malbourne First Mortgage Loan™ and the "“Largo First Mortgage
Loan” and collectively called the "First Mortgage Loans") in the
original principal amounts of $1,679,000 and §3,125,000 and
bearing interest at the rate of 11.57 and 12.0% respectively,
which (i) are evidenced by the promissory notes of the Partnership
and secu-ed by first mortgages on the Partnership’s interests in
the Melbourne Property and Largo Property respectively (herein
called the "First Mortgages”), each dated [ ]; (ii) except as
otherwise provided below, require the payment of interest only
until maturity; (iii) after the completion of the fourth vear
after the purchase of the Project by the Partnerships, permit the
deferral of interest payments on the First Mortgage Loans and the
first mortgage loans from the Mortgage Lender to Tanglewcod II
Partnership to the extent that such payments exceed the sum of the
balance of the Reserve Capital (as hereinafter defined) plus net
operating income from the Project (before interes:t payments on the

mortgage loans of both Partnerships) determined monthly on an



;ccr\ul basis (hersin called "Net Operating Income”); (iv) are for
terms of eight years, which terms may be extended for two
successive bno-yocr periods by the Partnership; and (v) require
the capital contributions of the Class A Partners to the
Partnerships less fees and reimbursements payable to the Class B
Partner and its affiliates as set forth in this Agreement and the
First Amendment to Certificate and Agreement of Limited
Partnership of Tanglewood 1I Partnership, dated Dec. 27, 1983 (herein
called the "Tanglewood II Partnership Agreement”)} to be deposited
in an interest besring escrow account with the Mortgage Lender
(herein called the "Reserve Capital”) for the payment of operating
deficits and interest on the first mortgage loans of bdboth
Partnerships to the extent rental income from the Project is
insufficient for the payment thereof; and (y) two such loans
(herein individually called the "Melbourne Second Mortgage Loan”
and the "Largo Second Mortgage Loan" and collectively callec the
"Seacond Mortgage Loans"”) each in the original principal amount of
$375,000 and bearing interest at the rate of 9.0%7 per annum, which
(i) are evidenced by the promissory notes of the Partnership and
secared by second mortgages on the Melbourne Property and Largo
Property (herein called tha "Second Mortgages™);

(ii) except as otherwise provided below, require the
pay ent of interest only until maturity; (iii) permit the deferral
of interest payments on the Second Mortgage Loans and the second
mortgage loans from the Mortgage Lender to Tanglewood II
Partnership to the extent that such payments exceia Net Operating

Income after payment of all current and deferred interest on the



timm“dmm‘pﬂ-ﬂ (iv) are for terms of eignt
ysars, which terms mxy be extanded for two successive ane—yeatr pericxds by tle
Partnerehip.

WITMEBSFTH,

NEJEAS, the General Partner and March desire that March's interest
unwmmxdmmumﬂdwanimtum
Class B Partner of the Partnership to the sxtent of 18 of such interect and
the palance of such interest held by March as nomines for the March Principals
and vihich is not being transferred by this Amendment to the remaining perscns
d-iwonmuthummhm.unu-cudmmmtacom
in the name of the March Principals.

- WHEREAS, the perscns designated in Exhibit A hereto as the Class A
'MMCWMwbﬂtuﬂmﬂ-Mpumim
Partners of the Partnsrship under the terms amd conditions of this Agreament:
and

WEEREAS, the Gensral Partner ard March desire to admit as Limited
Partners of the Partnarship the persons dssignated in Exhibit A heretc as the
Class A and Class C Partpers, and to amen! the Original Agresment to reflect
such admission and certain others matters and to set forth the entire
wmmmdmmm

HON, THEREFCORE, the parties hareto, togethsr with any persons
hareafter bscoming parties hareto, agres, certify, and declare as follows:

1. Formation. The Partners hereby enter into this Agreement as the
Partners of the Partnership known as Targlewood I Limited Partnership. a

Florida limited partnership, which, upon
- A



the filing hereof, shall continue as a !limited partnership
pursuant to the provisions of the Partnership Law.

2. Filing of Articles. The General Partner, upon the

execution and delivery hereof, shall file for registry with the
Filing Office a copy of this Agreement, or such other writing tin
lieu of this Agreement, which may be required to be fi.ed pursuant
to the Partnership Law, as an amended certificate of limited
partnership « £ the Partnership. The General Partner shall also
cause such other cartificates, instruments, documents, and
notices, including without limitation, a fictitious name
certificate, if required, to be duly recorded, filed and published
in all offices or otherwise, as and to the extent required by law.

3. Purposes. (a) The purposes of the Partnership are
to engage, through the General Partner, as the general partner of
the Partnership, in the following busineas activities for the

benefit of the Partners:

(1) to acgquire, own, manage, operate,
develop, lease and otherwise desal with the
Project or any portion thersof, to hold the
Project or any portion thereof for invest-
ment, production of rental income, and
capital appreciation, and to sell or
otherwise dispose of the Project or ary
portion thereof;

(1i) to finance and refinance in any
manner and from time to time the cost of
acquiring, owning, operating, developing or
otherwise dealing with or in the Project or
any portion thereof;

(iii) to acquire fee and leasehold
estares in real and personal property, and
the rights therein or appurtenant thereto,

necessary, appropriate or incidental to the
Project;



(iv) to borrow money and to evidence the
same by notes or other evidences of i1ndebted
ness and to secure the same by mortgage, dead
of trust, pledge or other lien or security
interest in furtherance of any or all the
purposes of the Partnership. The Partnership
may assign or pledge any capital contribu-
tions of the Partners as security for any
loan to the Partnerships for any purpose;

(v) to enter into, perform and carry
out contracts and agreements, including
contracts and agreements by and among the
Mortgage Lender and Tanglewood II
Partnership, that are necessary, appropriate
or incidental to the accomplishment of the
purposes of the Partnership;

(vi) to apply for and obtain, or cause
to be obtained from private or public
insurers any contract or contracts of
mortgage insurance, covering bonds, notes and
other evidences of indebtedness issued by the

Partnership and any mortgage securing the
same; and

(vii) to do any other acts and things
which may be necessary, appropriate or inci-
dental to the carrying out of the business
and purposes of the Partnership, including
the obtaining of fire a&nd liability insurance
and the defense of any lawsuit which could
affect the business of the Partnership.

(b) The Partnership shall not engage in any other
business or activity, except as set forth in or contemplated by
this Agreement or incidental or necessary to such business acti-
vity.

(c) In connection with but not in limitation of
the foregoing provisions of this Paragraph 3, the Partnership may
execute all documents required in connection with the First
Mortgage Loans, the First Mortgages, the Second Mortgage Loans

and the Second Mortgages (together with all ocher loans to the

Partnerships permitted under this Agreement, herein collectively



;lllcd the “Loans™) and any other document exscuted pursuant %o
any theareof or otherwise reasonabie or necessary in connection
with the Partnership business.

4. Name. The business of the Partnership shall be
conducted under the name of, and the name of the Partnership
shall be, Tanglewood Creen I Limited Partnership.

5. Place of Business. The principal place of busi-

ness of the Partnership shall be P.O. Box 935, Melbourne, FL
32935, or at such other location as may hereafter be determined
by the General Partner. The General Partner shall notify the
other Partners in writing of any change in the principal place of
bugsiness of the Partnership. The General Partner shall be the
designated agent for service of process on the Partnership.

6. Term. The term of the Partnership shall continue
until December 31, 2033; provided that the Partnership shall be
dissolvad prior to such date upon the happening of any one of the
following:

(a) the sale or other disposition of all or
substantially all of the Partnership's asseats,
provided that the sale of individual condominium
units shall not be deemed 3 sale of substantially
all of the Partnership’'s assets unless every
condominium unit owned by the Partnership has been
sold;

(b} the agreement to dissolve the Partner-
ship by the General Partner, the Class B Partner
and not less than & majority in interest of the
Limited Partners, or, if the General Partner shall
be in uefault under any of his material obliga-
tions under this Agreement, by the Class B Partner
and not less than a majority in interest of the
Limited Partnars; or

(c) the Retirement of a General Partner (as

defined in Paragraph 30{d)) hereof, except as
provided in Paragraphs 18(n) and 23(b) hereof.



7. Capital Contributions. ia) The GCeneral Piartner,

the Class B Partner and the Class C Partners have contributed
capital, in cash, to the Partnership in the amounts set forin
opposite their respective names in Exhibit A heretu. No Partner
shall be required tc make any further contributions of cash or
othar property to the Partnership, except as provided in
Paragraphs 7, 1B8(1) and 23(c) hereof.

(b) Each Class A Partner shall contribute capital, in
cash, to the Partnership in an aggregate amount set forth
opposite his name in Exhibit A hereto. The capital contribution
of each Class A Partner shall be made in six installments in the
amounts set forth in such Exhibit, each such installment becoming
due on the date set forth below in this Paragraph 7(b). The
first such installment (herein called the "First Contribution™}
shall be paid on the date on which this Agreement is filed in
accordance with Paragraph 2 hereof (herein called the "Admission
Date”"). The second su-h initallment (herein called the "Second
Contribution”) shall be due on January 15, 1984 (herein called
the "Second Inztallment Date”). The third such installment
{herein called the "Third Contribution™) shall be due on
January 15, 1985 (herein called the "Third Installment Date™)}.
The fourth such installment (herein called the "Fourth
Contribution”) shall be due on January 15, 1986 (herein called
the "Fourth Installment Date”). The fifth such installment
(herein called the "Fifth Contribution”) shall be due on
January 15, 1987 (herein called the "Fifth Installment Date™).

The sixth such installment (herein callzd the "Sixth Contribu-
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tion”) shall be due un January 15, 1958 (herein called the "S:ixth

Installment D2te”). Each Class A Partner’'s obligation to make
the Second, Third, Fourth, Fifth and Sixth Contributions to the
capital of the Partnership shai! be evidenced by two non-interest
bearing (except in the event of a default) promissory notes.

Eac . Class A Partner will receive one Class A limited partnership
interest in the Partnership (herein called a "Class A Interest”)
per $24,750 aggregate capital contribution to the Partnership.

(c) No Partner shall receive interest on a capital
contribution made to the Partnership.

(2, A Limited Partner shall not be liable for any debt
or obligation of the Partnership or be required to contribute any
capital or lend any funds to, or otherwise pay the expenses of,
the Partnership except as providecd in Paragraphs 7, 18(1) and
23(c) hereof. The General Partner shall have no personal
liability for the repayment of any capital contribution of any
Limited Partner.

(e) 1f a Class A Partner fails to pay any installment
of his capital contribution as required by this Paragraph 7 or by
Paragraph 7 of the Tanglewood II Partnership Agreement, he shall
be in default hereunder unless such failure is cured within 10
days after written notice tnereof (herein called the "Grace
Period”), and the General Partner shall give written notice of
such default to all other Partners. The Partnership shall have
the right to bring an action in any court of coapetent
jurisdictiorn to enforce tha obligations of such Limited Partner

to puy such contribution. Notwithstanding that the Partnership
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may bring such an action, rthe llass A InI-restis! of the
defaulting Class A Partner may be purchased, as follows:

(1) The Class B Partner or its designee
shall have the option (exercisable within 30 days
after the expiration of the Grace Period) to
purchiie the Class A Interest(s) of such default-
ing Class A Partner for an 2mount equal to the
greater of: (a) 107 of the amount of the capital
contributions previously made tc the Partnership
by such defaulting Class A Partner, reduced by the
cash distributions, if any, theretofor> made to
such defaulting Class A Partner; or {(b) 75% of the
amount of capital contributions previously made to
the 2artnership by such defaulting Class A Partner
reduced by cash distributions, if any, theretofore
made to such defaulting Class A Partner, and
further reduced by 50% of the losses allocated for
Federal income tax purposes to such defaultring
Class A Partner.

(ii) If the Class B Partner or its designee
does not elect to purchase such interest within
the time specified above, the non-defaulting
Class A Partners may do so within 30 days after
the expiration of the time within which the
Class B Partner or its designee might have made
such purchase. Any such purchase shall be on the
same terms and conditions as are specified in this
Paragraph 7(e). If more thin nne of the non-
defaulting Class A Partners desires to purchase
such interest as hereinabove permitted, and they
are unable to agree as to the apportionment of
such interest, such interest shall be apportioned
among such purchasers in the same ratio that they
hold their Partnership interest in profits and
losses.

Any such purchaser shall, within 30 days of the date
that such purchase is consummated, pay the installment of the
capital contribution of such defaulting Class A Partner then due,
and shall thereafter pay any installment of such capital
contributions which shall thereafter become due, and shall, if
required by the General Partner, agree in writing to pay such
installments thereafter becoming due. A purchaser shall become a

Class A Partner in respect of the interest so purchased as of the
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anta of payment therefor wirhout the necessity of any further act
or daed by such defaulting Ciasss A Pairtner, who expressiy
consents, by his execution herecof, that no other instrument of
transfer need be executed by him to accomplish the transfer of
his interest under this Paragrapnh 7(e). No such purchase shall
ba subject to the provisions of Paragraph 21(b) hereof, and the
opinion of counsel referred to in Paragraph 26 her<+of shall not
be required in connection with such purchase, bu. any purchaser
pursuant to this Paragraph 7(e) shall nevertheless make the
representations and warranties as required by Paragraph 26 hereof
and the interest acquired by him under this Paragraph 7(e) shall
thereafter not be transferred except as provided in Paragraph 21
hereof.

A defaulting Class A Partner shall remain liable for
his unpaid capital contribution to the Partnership and accrued
interest thereon, as provided in the promissory notes evidencing
such Class A Partner's obligation therefor, unless and until his
interest is purchased as hereinabove provided. Notwithstanding
any provision of Paragraphs 9, 10, 11 and 23 hereof and any other
provision hereof to the contrary, if the interest of a defaulring
Class A Partner shall not be purchased through the exercise of
any option granted pursuant to this Paragraph 7(e), then until
paymant in full to the Partnership of all capital contributions
payable by such Class A Partner, the interest of such defaulting
Class A Partner hereunder, including his allocable share of

profits and losses pursuant to Paragraph 9 hereof and

distributions pursuant to Paragraphs 10, 11 and 23 hereof, shall



be reduced to the proportion of such interest that the amount
actually paid by such Partner bears to the aggregate capital
contribution set forth opposite his name in Exhibit A hereto.

The portion of such interest not retained by the defaulting Class
A Partner shall be reallocated, commencing as of the date of such
default, to the Class C Partners. A defaulting Class A Partner
shall be responsible for all collection costs incurred hereunder,
including reasonable attorneys’' fees, whether or not suit is
brought.

(£) An individual capital account shall be established
and maintained for each Partner, including any additional or
substituted Partner, who shall or shall hereafter receive an
interest in the Partnership. The original capital account estab-
lished for each such substituted Partner shall be in the same
amount as the capital account of the Partner whom such
substituted Partner succeeds. For the purposes of this Paragraph
7(£), such substituted Partner shall be deemed to have made the
capital contributions to the Partnership made by the Partner such
substituted Partner succeeds. The capital account of each
Partner shall be: (i) credited with the amounts of his capital
contributions made to the Partnership and allocations of net
profits of the Partnership to such Partner; and (ii) charged with
the allocations of net losses of the Partnership to such Partner
and cash distributions of the Partnership to such Partner, and
shall otherwise appropriately reflect transactions of the

Partnership and the Partners. All credits and charges of net

profits and net losses referred to in this Paragraph 7(f) shall



be made to the Partners in proportion to their interests 1n
Partnership profits snd losses throughout the year in accordance
with Paragraph 9 hereof. A Partner shall not be entitled "o
withdraw any part of his capital account or to receive any
distribution from the Partnership, except as provided in
Paragraphs 10, 11 and 23 hereof.

(g) In the event that the Partnership has not obtained
commitments (acceptable to the Class B Partner) for the purchase
of 60 or more Class A Interests by the Admission Date, the
Class B Partner may, at its discretion, elect either or none of
the following two alternatives. First, the Class B Partner may
elect to have the investors from whom commitments have been
obtained (herein called the "Purchasers”) admitted to the
Partnership and to purchase the remaining Class A Interests in
the name of the Class B Partner or its designee, with the right
to transfer such Class A Interests to new limited partners at any
time thereafter, subject to applicable Federal or state
securities laws, unless such transfer would cause a termination
of the Partnership under the Internal Revenue Code of 1954, as
amended (herein called the "Code”). Second, the Class B Partner
may elect to have the Purchasers admitted to the Partnership,
subject to the following conditions:

(i) To the extent that the First Contribution of

the Purchasers to the Partnership plus advances to

the Partnership from March pursuant to Paragraph

24(a) hereof would not be sufficient to pay the

amount to be deposited by the Partnership in

escrow with the Mortgage Lender on the Admission

Date, the Class B Partner may make a non-interest

bearing, non-negotiable loan to the Partnership

adequate to pay such amounts and shall receive a
Deficiency Note to evidence such loan.



(i1) The Class B Partner would have the r:ight
then and thereafter until the Second Installment
Date to purchase any remaining Class A Interests
for its own account, with the purchase price ro be
reduced by the amount of any Deficiency Note of
the Partnership and the proceeds thereof to be
applied first to any amount required to be
deposited by the Partnership in escrow with the
Mortgage Lender, and second to the payment of any
unpaid fees, reimbursements and advances due from
the Partnership to the Class B Partner and its
affiliates as set forth herein. The proceeds of
each subsequent Contribution of any such purchase
by the Class B Partner shall be applied in the
same order of priority as set forth in the
preceding sentence before being available to the
Partnership for any other purpose.

(iii) The Class B Partner would have the right,
subject to applicable Federal or state securities
laws, unless such admission would cause a termina-
tion of the Partnership for Federal income tax
purposes: (x) on or prior to the Second Install-
ment Date to permit the Purchasers or new inves-
tors admitted to the Partnership to acquire the
Class A Interests not previously scold to the
Purchasers; and (y) at any time thereafter to
permit the Purchasers and new investors admitted
to the Partnership to acquire the Class A
Interests previously purchased by the Class B
Partner. In the eveant that the Class B Partner is
unable to obtain new investors to acquire the
Class A Interests described in clauses (x) and (y)
of the preceding sentence, the Class B Partner
will be obligated to fund the balance of the
capital contributions for those Interests, and the
Class B Partner shall execute two promissory notes
identical to the notes executed by the other Class
A Partners. In each case the capital
contributions of such new Class A Partners shall
be applied first to payment of any outstanding
Deficiency Note, second to any amount required to
be deposited by the Partnership in escrow with the
Mortgage Lender, and third to the paymen: of any
unpaid fees, reimbursements and advances du=s from
the Partnership to the Class B Partner and its
affiliates as set forth herein, before being
available to the Partnership for any other

purpose.

(iv) In the event that any Deficiency Note is not
repaid by the Second Installment Date, the
Partnership shall issue a Residual Receipts Note
to the Class B Partner in the amount of such
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outstanding loan in exchange for the Deficiency

Note. The Residual Receipts Note would be non-

interest bearing, non-negotiable, and payable as

described in Parsgraphs 1l and 23 hereof.
The Class B Par-ner may pay for any Class A Interests acquired by
it or fund any loans it may elect to make to the Partnership
under this Paragravh 7(g) by setting off against such installment
of purchase price or loans the obligation of the Partnership to
PaYy any amounts pursuant to Paragraph 24 of this Agreement to the
extent that such installment is not required to be deposited by

the Partnership in escrow with the Mortgage Lender.

8. Certsin Obligations of the General Partner. The

General Partner agrees that he will cause to be met, out of
Partnership funds, all requirements of the Partnership under the
terms of any Loan or other indebtedness for the provision of one
or more reserves and escrow funds for taxes, repairs and
Teplacements, operating expenses, letters of credit and
extensions ;nd substitutions thareof, surety agreements and any
and all other payments and actions required thereunder, whether
required of ths Partnership or the General Partner, no matter
when sccruing.

9. Distributive Shares. Profits and losses, as

determined for Federasl income tax purposes, shall be allocated to
the Partners for each fiscal year of the Partnership, in accord-
ance with this Paragraph 9.

(a) Except as otherwise provided in Paragraph 9(b)
hereof, the net profits and losses of the Partnership from
ordinary operations (and each item of income, gain, loss,

deduction or credit entering into the computation thereof) shall,
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for Federal income tax purposes, be i1llocared as fullows:

(1) sfter the Admission Date and prior to that time at which the
agaregate amount of all distributions made to the Class A
Partners pursuant to Paragraphs 10, 11 and 2) hereof becomes
equal to or greater than the full amount of their capital
contributions (the "Investment Recovery Event”)}, 97.8% to the
Class A Partners, 1% to the GCeneral Partner, % to the Class B
Partner and .27 to the Class C Partners: (ii) after the Investment
Recovery Event, 817 to the Class A Partners, 9.9% to the General
Partner, 1% to the Class B Partner and 8.1% to the Class C
Partners. Notwithstanding the foregoing, if at any time a class
of Partners has deficit capital account balances at any time when
any other Partner has a positive capital account balance, net
profits from ordinary operations shall first be allocated to the
class or classes of Partners which has deficit capital account
balances in an amount equal to the lesser of (1) the amount of
such deficit capital account balances or (ii) the amount by which
the sum of all deficit capital account balances exceeds the
Minimum Gain (as hereinafter defined). Any such allocation
pursuant to the preceding sentence among more than one class or
Partners shall be made in proportion to their deficit capital
account balances. If any cash or other property is held by the
Partnership at the end of its fiscal year which the General
Partner reasonably expects will be distributed to the Partners
during the subsequent year, such cash or other property will be

deemed toc have been distributed to the Partners on the last day
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of such fiscsl year for purposes of computing the defic:.t -apital
account balances of the Partners.

As used herein, "Minimum Gain” means, at the time such
determination is necessary, the excess of the outstanding bdlance
of Partnership nonrecourse indebtedness which {5 secured by the
Project (excluding such indebtedness which would not be taken
into account as an amount realized under the Code upon
foreclosure of such indebtedness), over the Partnership’s
adjusted basis for the Projact undear the Code.

(b) The net profits of the Partnership from the sale
or other disposition of all or substantially all of the
Partnership assets or from the sale of individual condominium
units shall be allocated, solely for Federal income tax purposes,
to the Limited Partners and the General Partner (treated as
ssparate classes for this purpose) in the following proportions:
first, to each Partner in each class in an amou..c equal to the
excess of the aggregate losses, cash distributions made pursuant
to Puragraphs 10(b), 11(i) and 11(iii) hereof and any other
s&mounts previously charged to his or its capital account, over
the profits, capital contributions and any other amounts
previously credited to his or its capital account; second, to
each Partner in cach class in an amount equal to the aggregate
cash distributions, if any, charged to his »r its capital account
8s a result of distributions pursuant to Paragraphs 23(c){(iii)
and (v) hereof; and third, to each Partner in each class in
accordance with the percentages set forth in Paragraph 9(a)

hereof.



The net losses of the Partnership from the 3ale or
other disposition of all or substantially all of the Partnership
assets or from the sale of individual condominium units shalil be
allocated, solely for Federal income tax purposes. to ecach
Partner in each class in acccrdance with the percentages set
forth in Paragraph 9(a) her:of.

(c¢) The "net profits and losses of the Partnership”
and each item of income, gain, loss, deduction or credit entering
into the computation thereof shall be the net profits or losses
of the Partnership and each item of income, gain, loss, deduction
or credit used for Federal income tax purposes, as determined
annually by the independent accounting firm referred to in Parag-
raph 12(c) hereof.

(d) Except as otherwise provided in this Agreement,
all allocations of the net profits and loases of the Partnership
made to a class of Partners pursuant to this Paragraph 9 shall be
shared by each such Partner in such class in the same proportion
as such Partner's capital contribution to the Partnership bears
to the aggregate amount of the capital contributions to the
Partnership of all Partners in such class.

(e) Any Limited Partner whose limited partnership
interest i: sold pursuvant to the provisions of Paragraph 7(e)
hereof shall have allocated to him the net profits and losses of
the Partnership allocable to such interest, and each item of
gain, loss, deduction, or credit entering into the computation
thereof, for the period beginning on the date of the acquisition

of such interest, or the first day of the fiscal year in which
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such sale occurs, whichever such day 13 nearer to the Jdate of
sale, and ending on the date of such sale.

10. Cash Flow and Distribution Thereof. (a) The cash

flow of the Partnership (the "Cash Flow”) shall be the cash
arising from ordinary operations of the Partnership, after making
provision for: (i) payments by the Partnership on the Mortgage
Loans, all other Loans or indebtedness, conditional sales
contracts and security agreements, property replacement reserves,
escrow reserves for taxes and insurance, and capital expenditures
when made from other than such reserves; (ii) any octher cash
expenditures of the Partnership, including the Investor Services
Fee and the Management Fee (as de:cribed in Paragraphs 18(1) and
183(e)(iv) hereof, respectively) and any other fee for management
and leasaing services; and (iii) any amount required to maintain
sufficient working capital for the Partnership. Cash Flow shall
be determined separately for each fiscal year of the Partnership.
Ordinary operations of the Partuership shall not include the sale
or other disposition of the Project or of any condominiua units,
the refinancing of any mortgage on the Project, or the
dissolution of the Partnership under Paragraph 23 hereof.

(b) Cash Flow each year shall be distributed to the
Partners as follows: (i) after the Adnission Date and prior to
Investaent Recovery Event, 97.8% to the Class A Partners, 1% to
the General Partner, 1% to the Class B Partner and .27 to the
Class C Partners; and (ii) after the Investment Recovery Event,
812 to the Class A Partners, 9.9% to the General Partner, 11 to

the Class B Partner and 8.1%7 to the Class C Partners. Distri-
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butions of Cash Flow made pursuant to this Paragraph 10 may be
made at reascnable intervals during each fiscal year and, in any
event, shall be made within 120 days after the close of each
fiscal year of the Partnership. Except as otherwise provided in
this Agreement, all allocations and distributions of Cash Flow
made to a class of Partners pursuant to this Paragraph 10(b)
shall be shared by each such Partner in such class in the same
proportion as such Partner's capital contribution to the
Partnership bears to the aggregate amount of the capital
contributions to the Partnership of all Partners in such class.

11. Certain Distributions. Except as otherwise

provided in Paragraph 23(c) hereof, the net cash proceeds to the
Partnership, after payment of all brokerage fees, legal expenses
and other customary closing costs, resulting from the refinancing
of any mortgage on, or the sale or other disposition of, any
Partnership assets other than in the ordinary course of business,
or from any other extraordinary source, including the sale or
other disposition of the Project or any portion thereof or any
condominium units, or the refinancing of the Mortgage Loans, the
sale or refinancing of which shall not be considered as occurring
in the ordinary course of business, after making appropriate
provisions for the current debts and liabilities of the Partner-
ship, including the Loans, other than any Residual Feceipts Notes
(as described in Paragraph 7(g) hereof), and for any :ontingency
Teserves deemed necessary by the General Partner and unless
otherwise reasonably necessary, in the judgment of the General

Partner, for the business of the Partnership, shall be
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-diltributod to the Partners as follows: (1) after the ~dmission
Date and prior to the Investment Recovery Event, 97.87 to the
Class A Partners, 12 to the General Partner, 1% to the Class B
Partner and .2% to the Class C Partners; (ii) after the
Investment Recovery Event, to the Clas:z B Partner in payment of
the Residual Receipts Notes, if any; and (iii) after the
Investment Recovery Event and the repayment of all Residual
Receipts Notes, 817 to the Class A Partners, 9.9% to the General
Partner, 1% to the Class B Partner and 8.1%7 to the Class C
Partners. Except as otherwise provided in this Agreement, all
allocations and distributions of the net cash proceeds from a
sale or refinancing made to a class of Partners pursuant to this
Paragraph 11 shall be shared by each such Partner in such class
in the same proportion as such Partner’'s capital contribution to
the Partnership bears to the aggregate amount of the capital
contributions to the Partnership of all Partners in such class.
The "net cash proceeds” from a sale or other disposition or
refinancing shall be the net cash proceeds to the Partnership
after the payment of all brokerage commissions, including
brokarage commissions payable to March or the General Partner,
fees, transfer taxes and other customary expenses of closing such

a transaction.

12. Books and Reports. (a) The General Partner shal?

keep, or cause to be kept, complete and accurate books of account
of the Partnership. The books of the Partnership shall be kept
on an accrual basia, and shall at all times be maintained at the

principal office of the Partnership. Each Partner and his duly
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authorizad representative shall have the right tou eximine ~he
books of the Partnership at reascnable rimes.

(b) Within 20 days after the end of :.:. cileawzr
quarter, the General Partner shall cause to be :rspired and
transmitted to each of the other Partners a re, 2 af the cash
receipts and disbursements for such quarter.

(c) The books of the Partnership shall be examined and
reviewed annually as of the end of each fiscal year by Parent,
McLaughlin & Nangle of Boston, Massachusetts or such other
certified public accountants as may be chosen by the Class B
Partner. The General Partner, with the consent of the Class B
Partner, may change the Partnership’'s accountant at any time ard
from time to time. At the expense of the Partaership, such
accountant shall: (i) determine and prepare an audited (or
certified if required by any lender) statement of financial
condition including an income statement, a report of the receipts
and disbursements and cash distributions of the Partnership and
the allocation, for Federal income tax purposes, of the net
profits and losses of the Partnership (and each item .
Partnership income, gain, lcas, deduction, or credit entering
into the computation thereof, and each related item of tax
preference) and of the cash diatributions to esach of the Partners
for such fiscal year, which statement shall contain the
accountant’'s opinion as to the fairness of the presentation; and
(ii) prepare the tax returns of the Partnership. The Genesral

Partner, promptly upon receipt of each statement, rep.ct and tax

return, shall transmit a copy thereof to each Partner.
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1. Fiscul Year. The fi13cal year of the rartnershi,
shall be the calendar year.

14. Representations; Cerrain Agreements. The General

Partner represents and warrants to, /nd with respect to
Paragraphs 14(e) and (h), also covenants and agrees with, each Jf
the Limited Partners that the following shall c= true and correct
as of the date on which each installment of the capital contribu-
tions of the Class A Partners is du-:

(a) The Partnership has an undivided one-half fee
simple estate as tenant-in-common with Tanglewood 11 Partnership
in the Project, subject to no liens, charges or encumbrances
other than liens, charges or encumbrances permitted by this
Agreement or otherwise reflected in the policy of owner’'s title
insurance issued to the Partnership as of the Admission Date with
respact to the Project, none of which impairs the ability of the
Partnership to carry out its purposes or materially impairs the
value of the Partnership property, and the Partnership will
neither create nor permit to continue any such lien, charge or
encumbrance. The Project was acquired after December 31, 1980,
and no related person owned the Project or any portion theareof
during 1980 within the meaning of Section 168(e)(4) of the Code.
There is no outstanding balance owing with respect to the
acquisition of the Project, other than the Mortgage Loans.

(b} No Partner will have any personal liability under,
or with respect to, the Mortgage Loans or any note or mortgage or

other evidence of indebtedness for the purpose of financing the

cost of tha Project or given as the result of the refinancing of
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an sxisting mortgage on the Project, other than hia vbi.cation o
make the portion of his capital contribution which will be used
to fund the Resarve Capital.

(c) The Partnership is a validly existing limited
partnership under the laws of the State of Florida and has full
legal power and right to conduct its business as described in,
and in accordance with, the provisions of this Agreement. As
long as a Limited Partner does not control, or otherwise
participate in, the management of the Partnership or the
Partnersaip business, the liability of such Limited Partner under
this Agreement and in connectiona with the transaction
contemplated hereby will be no greater than as set forth in
Paragraphs 7, 14(b) and 34 hereof.

(d) There are no suits or proceedings in law or in
equity, or before or by any governmental agency, pending, or (to
the knowledge of the General Partner) threatened, anticipated or
contemplated, nor are there unsatisfied outstanding judgments,
orders, decrees or stipulations, which materially and adversely
affect the Partnership, the General Partner (as a partner in the
Partnership) or agents or employees of the Partnership, in their
capacity as such, or to which any one or more of the foregoing
is, or to their knowledge may become, a party, or which, to the
knowledge of the General Partner, may materially and adversely
affect the Project. There are no claims against any one or more
of the foregoing pending, or (to the knowledge of the General
Partner) threatened, anticipated or contemplated which, if valid,

wotld cons”itute or result in a breach of any representation,
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.wnrranty or agreemant set forth in this Agreemsnt, nor are “here
any such suits, proceadings, unsatisfied ocutstanding )udgments,
orders, decrees or stipulations or any such claims which might
materially adversely affect the financial condition or affairs of
the General Partner.

(e) If any consent, approval or certification of any
govermmental authority, or any other person, is or will be neces-
sary in connecticn with the transactions contemplated by this
Agreement, or with the admission of one or more Limited Partners
to the Partnership, the General Partner will exercise due
diligence in order to obtain such consent or approval validly.

(£) All information set forth in the Preliminary
Statement hereto is true and correct.

(8) The Partnarship as tenant-in-common with the
Tanglewood 11 Partnership is entitled to all of the benefits of
all contracts and agreements relating to the Melbourne Property
and the Largo Property, including the Condominium Documents,
which have been assigned to the Partnership and to the
Tanglewood II Partnership, as tenants-in-common, by Executive
Properties and the Largo Sellers, insofar as such contracts and
agreements provide benefits for the owner of the Melbourne
Property or the Largo Property or the Partnership, and, based
upon the Seller’s representations, the General Partner has no
knowledge that any material default {or event which, with the
giving of notice or the passage of time, or both, would consti-
tute such a default) has occurred and is continuing under any

such contract or agreement (or any other contract, agreement or
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instrument to which the Partnership 1s subject and which wouid
materially and adversely affect ths operation of the Project; and
the same are in full force and effect.

(h) The General Partner has had since the date of :the
formation of the Partnership and will have on the Admission Date
a net worth (exclusive of the value of his interests in the
Partnerships and any other limited partnership of which he is or
becomes a general partner and accounts and notes receivable from
and fesas payable by the Partnerships and in any other limited
partnership of which he is or becomes a general partner) of not
less than $1,000,000 determined in accordance with generally
accepted accounting principles. After the Admission Date, the
General Partner shall maintain a net worth determined as set
forth in this Paragraph 14(h) equal to $1,000,000. In connection
with his agreement under the two immediately preceding sentences,
the General Partner agrees that he will not take or cause to be
taken any action which will, in any way, impair or diminish the
net worth amount stated above.

The representations, warranties, covenants and agree-
ments set forth in this Paragraph 14 shall be binding upon the
General Partner and his successors in interest and assigns, and,
in applicable cases, such persons Jointly and severally.

15. Title to Property. The property of the Partner-

ship shall be held in the name of the Partnership.

16. Bank Account. Except as otherwise provided by the

Mortgage Loans, the funds of the Partnership shall be deposited

in the name of the Partnership (or in the name of the Partnership
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and the Tanglewood Il Partnership, jointly, as tenants - in-<ommon!
in a bank account or accounts as shall be designated by ~he
General Partner and withdrawals therefrom shall be made upon the
signature of the General Partner or any duly authorized agent of
the Partnership, other than a Limited fFaitner. Except as
otherwise provided by the Mortga.es Loans, all deposits and other
furnds not needed in the operation of the husiness of the
Partnership may be deposited in interest-bearing accounts or
invested in short-term United States Guvernment or other
governmental (state or local) obligations maturing within one
year.

17. Activities of Limited Partners. The Limited

Partners shall not participate in, or have any right in the
control of, the Partnership bus ness and shall have no authority
to act on behalf of or bind the Partnership.

18. Powers, Duties, Compensation, Exculpation and

Indemnification of, and Restrictions on, the General Partner.

(a) Except as otherwise expressly provided in this
Agreement, the General Partner shall manage the affairs of the
Partnership subject to the terms and provisions of this
Agreement.

(b) The General Partner, solely, shall be responsible
for the selection and supervision of, and shall devote such time
as may be 1.ecessary to supervise, the activities of the real
estate management firm or firms for the Partnership referred to
in Paragraph 18(e)(iv), including, without limitation, the

inspection of the Project in order to assure their proper
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maintenance and repair, the maintenance of books of account fur
the Partnarship, the preparation of all reports of operations
which are to be furnished to the Partners pursuant to this
Agraement or which are required by any taxing bodies or other
governmental agencies or by the terms of any Loan, the
maintenance of adequate insurance with respect to the Project and
any other insurable property of the Partnership puvrsuant to
policies of insurance in form and coverage customary for property
similar to the Project and such other insurable property, the
employment of personnel for the Partnership, and the doing of all
other things which may be necessary or advisable in connection
with the supervision of the affairs, business and property of the
Partnership.

(¢) The General Partner is authorized, on behalf of
the Partnership, to execute each document required in connection
with the Mortgage Loans or any other Loans, and any other
documents executed pursuant thereto or otherwise reasonable or
necessary in connection with the Partnership business. The
General Partner is authorized to execute each such document on
behalf of the Partnarship.

(d) The General Partner, on behalf of the Partnership,
shall not, without the prior written consent of tae Class B
Partner and a majority in interest of the Limited Partners, sell,
exchange, refinance any mortgage on, lease as an entirety, or
place any new mortgage on, all or substantially all of the
Partnership’'s assets, except th.- the General Partner on behalf

of the Partnership may sell individual condominium units owned by



the Partnership upon the prior written consent of the .lass B
Partner but without the prior written consent of the other
Limited Partners, provided that the number of such units sold 1n
any twelve-month period shall not exceed 507 of the total number
of such units held by the Partnership at the commencement of such
period.

(e) Subject to any limitation imposed by this Agree-
ment, the General Partner shall: (i) have all necessary powers
to carry out the purposes, business and objectives of the Part-
nership referred to in Paragraph 3; and (ii) possess and enjoy
a1l the rights and powers of general partners in an ordinary
partnership under Florida law without limited partners. Without
limitation of any other rights and powers granted to him and
subject to the limitations imposed by this Agreement, the
Mortgage Losns, and any other document executed pursuant to any
thereof, the General Partner shall have the right on behalf of
the Partnership, upon such terms and conditions as he shall deem
proper, and so long as such action either does not violate the
Mortgage Loans or is approved by the Mortgage Lender, to:

(i) borrow money on the general credit of the

Partnership for use in the Partnership business,

provided that the rate of interest on any

borrowing by the Partnership from any Partner or

any Related Party of the General Partner (as

defined in Paragraph 30(b)) shall not be more than

22 higher than the then large-business prime rate

for unsecured loans of the Mortgage Lender;

(ii) purchase personal property for use in

connection with the real property of the

Partnership and finance such purchase, in whole or

in part, by giving the seller or any other person

a security interest in the property so purchased;

(iii) make reasonable and necessary capital
expenditures and improvements with respect to the
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real and personal propsrty of the Partnership and
take all action reasonably necessary i1n connection
with the maintenance, operation and management
thareof; and

(iv) enter into an agreement with any real estate
management firm or firms, including one in which
the General Partner may have an interest, toc lease
and manage: unitg in the Project and the cther
property of the Partnership, subject to the
provisions of the Mortgage Loans, and to pay to
such management firm (herein called the "Managing
Agent”) an annual management fee (herein called
the "Management Fee”) not to exceed two percent
(2%) of gross rents from property of the
Partnersh.p managed by the Managing Agent; and to
enter, at the discretion of the General Partner,
into an agreerc<nt for the on-site management of
Units in any condominium development, and to pay a
fee to such on-site manager i.l an amount not
greater than is customary through arms-length
negotiations for such services in the surrounding
geographical areas.

{£) A person dealing with the Partnership shall not be
required to inquire into the authority of the General Partner to
take any action or to make any decision hereunder, except in con-
nection with any transactions specified in Paragraph 18(d)
hersof.

{g) Transactions between the Partnership and the
General Partner or any Related Party of the General Partner (as
defined in Paragraph 30(b) hereof) shall be on terms as favorable
to the Partnership as would be cbtainable pursuant to an
"arm's-length"” transaction.

(h) Except with respect to any misrepresentation or
breach of any warranty, covenant or agreement contained in this
Agreement by the General Partner, the General Partner shall not
be liable to any Partner for any loss in connection with the

affairs of the Partnership unless the General Partner either acts
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in bad faith or is guilty of willful misconduct or gross

negligences.

(i) Each of the Limited Partners hereby constiturtes
and appoints the General Partner as his true and lawful attorney-
in-fact with power to act in his name and on his behalf, to make,
execute and deliver, swear to, acknowledge, file and record:

(i) copies of this Agreement and amendments
adopted pursuvant to the provisions hereof
(including any such amendment required upon the
admission of an additional or substituted limited
partner (including a substitution pursuant to
Paragraph 7 hereof), upon the continuation of this
Partnership, upon the formation of a successor
limited partnership or upon the doing of any a-t
requiring the amendment of this Agreement under
the laws of the State of Florida) and any such
amendment relating to a s»uccessor limited
partnership;

(1i) a certificate or agreement of dissolution
upon termination of the Partnership (or its
successor) if required by the laws of the State of
Florida;

(1i1) any certificate of fictitious name, if
required by law; and

(iv) such other certificates or instruments as may

be required under the laws of the State of

Florida, or any other jurisdiction, or by any

other regulatory agency, as the General Partner

may deem necessary or advisable.
None of the foregoing acts shall increase the liability of the
Limited Partners or decrease the liability of the General Partner
beyond the liability expressly set forth in this Agreement.

The power of attorney granted in this Paragraph 18(i)
is a special power of attorney coupled with an interest and is
irrevocable, and shall survive the delivery of an assignment by a

Limited Partner of the whole or any portion of his interest, or

the death or incapacity of a Limited Partner, except that, in the



case of an assignment, when the assignee of any such :nterest has
besn approved by the General Partner for admission to the
Partnership as a substituted Limited Partner, the power of
attorney shall survive the delivery of such assignment for the
sole purpose of enabling the General Partner to execute,
acknowledge, and file any instrument necessary t; effect such
substitution.

(j) The General Partner shall be entitled (in addition
to its rights under other provisions of this Agreehenc) to reim-
bursement from funds of the Partnership for reasonable out-of-
pocket expenses incurred in the performance of his duties
hereunder, but in no event shall such reimbursement exceed 5500
in any month. However, such expenses shall not include: (i) any
amount in respect of the General Partner’'s office space or the
office space of any Related Party of the General Partner; or (ii)
any other portion of the general administrative expenses or
overhead ¢f che General Partner or any Related Party of the
General Partner.

(k) The general partnership interest of the General
Partner may not be tranaferred, sold, alienated, assigned,
encumbered, given, or otherwise disposed of, whether voluntarily
or by operation of law or at a judicial sale or otherwise, except
as provided in Paragraph 20 hereof.

(1) The General Partner shall cause the Partnership to
enter into an agreement (the "Inves:or Services Agreement”) with
March Investor Services, Inc. (the "Investor Services Agent") to

provide investor services to the Partnership. The Investor



sutvic.l Agent shall provide the following services: (1) momitor
the General Partner's reporting of operational results of the
Partnership in the form of quarterly cash receipts and cash
disbursements reports and other books of account of the
Partnership; (i1i) review the tax returns prepared by the
independent certified public accountant of the Partnership
selected pursuant to Paragraph 12(c) hereof and provide the
Partners with tax information as soon as available; and (iii)
inform the Partners regarding occupancy, maintenance and the
physical appearance of the Project. The Investor Services
Agreement shall require the Partnership or the Class A Partners
to pay an annual fee (harein called the "Investor Services Fee’)
in the amount of $3,000 for such services rendered to the
Partnership. The first five installments of the Investor
Services Fee (515,000) shall be paid out of the $385,000 in gross
fees payable by tha Partnership to the Class B Partner from the
capital contributions of the Class A Partners. Thereafter, the
Investor Services Fee shall be an expense of the Partnership
payable quarterly after payment of all other expenses incurred by
the Partnership and the management of its affairs, but prior to
any distribution of Cash Flow or the cash proceeds from a sale or
refinancing to the Partners, including the General Partner. 1In
the event that the Partnership has insufficient Cash Flow or
proceeds from a sale or refinancing to pay such fee, each Class A
Partner shall be obligated to pay directly to the Investor
Services Agent an amount equal to such deficiency multiplied by a

fraction, the numerator of which shall be the amount of the



capital contribution to the Partnership of the Class A Partner
and the denominator of which shall be the sum of the cap:ral
contributions to the Partnership of all Class A Partners. Each
Class A Partner shall receive an invoice from the Investor
Services Agent stating the amount due, if any, and such amount
shall be immediately due and payable upon receipt of such
invoice. Juch peyment will constitute an individual expense for
each Class A Partner rather than a Partnership expense. The
Investor Services Agreement shall be for the term of the
Partnership provided, however, that the Investor Services Agent
may terminate the Agreement <ubsequent to the fifth anniversary
of the Admission Date on six months’' prior written notice to the
Partnership.

{(m) To the fullest extent permitted by law, the
Partnership (but not the Limited Partners personally) shall
indemnify and save harmless tune General Partner and his employees
or agents from any loss, damage or expense (including judgments,
fines, amounts paid in settlement and reasonable expenses,
including attorneys’ fees) incurred by him by reason of any
action or omission taken or suffered by him for or on behalf of
the Partnership within his authority, in good faith and in the
reasonable belief that such conduct was in, or not opposed to,
the best interests of the Partnership, and without reason to
believe that such conduct was unlawful, or in reliance upon
advice of legal counsel employed by the Partnership or by the
General Partner on behalf of the Partnership, and not involving

their willful misconduct or gross negligence.



(n} Upon the Retirement of tha Gensral Fartner, the
Class B Partner shall immediately bacome the successor General
Partner of the Partnership.

(o) The Class B Partner, at its sole discretion, may
enter into an agreement with the Shawmut Bank of Boston, N.A., or
any other bank (the "Bridge Bank"), whereby the Bridge Bank would
‘oan the Partnership on the Admission Date an amount not exceed-
ing the fees and reimbursements due from the Partnership to the
Class B Partner and its affiliates from the installments of the
Class A Partners’' capital contributions payable after the
Admission Date plus all advances to the Partnership from the
Class B Partner on the Admission Date pursuant to Paragraph 24(a)
hereof (the "Bridge Loan”)}. Proceeds of the Bridge Loan would be
used by the Partnership on the Admission Date to pay such fees
and reimbursements and for such other purpo-es as described in
Pargraph 24(a) hereof, and would not be available to the
Partnership for any other purpose. The Bridge Loan would be
payble on the dates on which such fees and distributions would
otherwise be due to March and its affiliates from fuch subsequent
installments. The loan would be secured by .he Partnership’'s
assignment of the obligation of the Class A Partners to make the
portion of such subsequent installments equal to the principal
amount of the Bridge Loan aad the Class A Partners’' promissory
notes therefor (the "March Notes”). The Bridge Loan would ba on
a nonrecourse basis to the Partners, secured only by the March

Notes and the guaranty of March and, if required by the Bridge

Bank, the Class C Partners. No Class A Partner shall heve any



- W.
personal liability to make any payment with respec? o the Br:tyge

Loaa other than the payscfit of tnhat poi’?‘?:: of th'.'.'Se:ond. Th:d,
Fourth, Fifth and Sixth Contribution evidenced b the March
Notes. 1Interest ou the Bridge Loan shall be reimbursed to the
Partnership by March.

(p) The General Partner (i) may be removed as General
Partner of the Partnership with the written consent of the
Class B Partner and a majority in interest of the Limited Part-
ners, but only for the General Partner’'s gross negligence, wilful
misconduct or any material breach or violation of any covenant,
representation or warranty contained herein, and (ii) may be
removed as General Partner of the Partnership by the Class B
Partner if the Managing Agent selected by the General Partner
pursuant to Paragraph 18(q) hereof is removed as managing agent
pursuant to the Mortgage Loans or the Management Agreement. Upon
such removal, the Ciass ¥ Partner shall i;:;diately become the
successor General Partner of the Partnership, and the General
Paitner so removed shall not have any right to participate in the
management of the affairs of the Partnership. The General
Partner so removed shall retain the share of the Partnership’'s
-apital, profits and losses, Cash Flow and proceeds from a sale
or refinancing which he fileld in his capacity as a General Pa:tner
hereunder, reduced, however, by the greater of: (x) such portion
thereof as the Class B Partner may determine in its sole
discretion to be necessary to induce a successor General Partner
capable of carrying out the duties and responsibilities of the

removed General Partner to act in such capacity, or (y) the



-portion thereof which wou'ld be required to be held by the
successor General Partner for ruling purposes by the Internal
Revenue Service if such General Partner were the only generai
partner in the Partnership.

{q) The General Partner shall have the responsibility
for obtaining a Managing Agent for the Project subject to the
provisions of the Mortgage Loans, which Managing Agent may be a
Related Party {(as defined in Paragraph 30(b) hereof) of a
Partner. The General Partner, at its discretion, may also enter
into an agreement for the on-site management of Units in any
condominium development. The agreement with the Managing Agent
and such additional on-site manager, if any, for the management
of the Project shall be subject, in all respects, to Faragraph
18(e)(iv) hereof, to any requirements imposed thereon by the
Mortgage Loans and to the approval of the Class B Partner.

19. Other Activities of the Partners. Any Partner

may engage in or possess an interest in other business ventures
of every nature and description, independently or with others,
including, but not limited to, real estate business ventures.
Neither the Partnership nor the other Partners, in their capa-
cities as Partners in the Partnership, shall have any rights in
and to such independent ventures or the income or profits derived
therefrom. The Partnership may eamploy or transact business with
any person or entity, notwithstanding that any Partner may be one
of, or may have an interest in or in connection with, such per-
sons or entities, and neither the Partnership nor the other

Partners, in their capacities as Partners of the Partnership,
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shall have any rights in or to an’ 1ncome or profits der.ved
therefrom. Without limiting the genarality of the foregoing.
the Limited Partners hereby acknowledge that the Class B Partner
or the Ceneral Partner may act as a real estate broker 1in
connection with the sale of the Project or individual condominium
units in the Project and will be paid a brokerage commission for
any such service, subject to the provisions of Paragraph 18(g)
hereof, bq} in no event shall any such brokerage commission paid
to the Ceneral Partner exceed three percent of the proceeds from
any such sale.

20. Transfer of a General Partnership Interest.

(a) Except as provided below, the General Partner
shall not retire or withdraw from the Fartnership without first
obtaining the written consent of the Class B Partner and a
majority in interest of the Limited Partners, and the General
Partner shall not transfer, sell, alienate, assign, encumber or
otherwise dispose of all or any part of his interest in the
Partnership, in any manner, or admit additional or sSuccessor
Genersl Partners, without first obtaining the written consent of
the Class B Partner and a majority in interest of the Limited
Partners.

(b) 1If the General Partner is also a Limited Partner,
he may sell or assign his limited partnership interest or portion
thereof only as permitted by Paragraph 21 hereof.

(¢) The General Partner agrees that if at any time he
shall fail to have a net worth as agreed by him under Paragraph

14(h) hereof, he will use his best efforts to cause other
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individusls or entities to becoms either (1) additional Ceneral
Partners, or (ii) a successor General Partner or Partners for
him, subject to the consent, in any case, of the Class B Partner
and a majority in interest of the Limited Partners.

21. Transfer of Limited Partner’'s Interest. (a) In

the event of the death of a Limited Partner, the legal represen-
tativa of the deceased Limited Partner shall have all of the
rights of the deceased Limited Partner in the Partnership for the
purpose of settling the estate of the deceased Limited Partner,
subject to the terms and conditions of this Agreement. The
estate of the decesased Limited Partner shall be liable for all of
his liabilities and obligations to the Partnership as a Limited
Partner.

(b) Subject to the provisions of Paragraph 26 hereof,
a Limited Partner shall have the right to dispose of, sell,
alienate, assign, encumber or otherwise transfer all or any part
of his interest in the Partnership to such persons, firms, or
corporations as he may choose. However, no Limited Partner may
dispose of, sell, alienate, assign, encumber or otherwise
transfer all or any part of his interest in the Partnership
unless (i) such Limited Partner disposes of, sells, alienates,
assigns, encumbers or otherwise transfers, as the case may be, to
the same transferee an equivalent interest in Tanglewood II
Partnership; and (ii) such transfer, sale, alienation,
assignment, encumbrance or other disposition, alone or in
conjunction with prior transfers, sales, alienations,

assignmentsa, encumbrances or other dispositions by such Partner
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and the other Limited Partners, would not result in the
termination of the Partnership pursuvant to Sect:an 708(bj of the
Code. or the corresponding provisions of any subsequent Federal
tax law, and would not slter the classification of the
Partnership as a partnership for purposes of Federal income
taxation.

(c) The transferee of the Partnership interest of a
Limited Partner shall become a substituted Limited Partner only
upon the terms and conditions set forth in Paragraphs 21(d) and
{e) hereof. An assignment shall not be binding for a period of
14 days after written notice thereof is received by the General
2artner and until compliance with the provisions of Paragraphs
21(b) and 26 hereof is demonstrated to his satisfaction.

(d) The General Partner shall have the power to admit,
in his sole discretion, as substituted Limited Partners, persons,
firms or corporations who acquire the Partnership interest, or
any part thereof, of a Limited Partner under Paragraph 21(b)
hereof and to admit such parties as additional Limited Partners.
Except as otherwise provided in Paragraphs 21(b) and 26 hereof,
the failure or refusal of the General Partner to admit an
assignee as a substituted Limited Partner of the class of his
predecessor shall not affect the right of such assignee to
receive the share of cash distributions of the Partnership to
which his predecessor in interest would have been entitled. The
General Partner shall also have the right to admit additional
Class A Partners, provided that no such admission shall reduce

the interest of any Limited Partner in Partnership profits and
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lossas below his pro rata share of profits and losses as
described in Paragraph 9 hereof.

{a) 1In addition to the foregoing requirements, the
admission of an assignee 83 a substituted Limited Partner shall
be conditioned upon the assignee's written acceptance of the
terms and provisions of this Agreement and his written assumption
of the obligations hereunder of his assignor.

(£) All costs incurred by the Partnership in
connection with the admission to the Partnership of a substituted
L:mited Partner pursuant to this Paragraph 21 shall be borne by
the transferor Limited Partner, including, without limitation,
filing fees and reasonable attorney's fees.

22. Obligations and Rights of Transferees. (a)

Whether or not a person who acquired any interest in the
Partnership has accepted in writing the terms and provisions of
this Agreement and sssumed in writing the obligations hereunder
of his pradecessor in interest, such person shall be deemed, by
the acquisition of such interest, to have agreed to be subject to
and bound by all the obligations of this Agreement with the same
effect as any predecessor in interest of such person.

(b) A parson acquiring an interest in the Partnership
shall have only such rights, and shall be subject to all the
obligations, as provided in this Agreement. Without limiting the
foregoing, such person shall not have the right to have the value
of his interest ascertained or receive the value of such
interest, or, in lieu thereof, profits atcributable to any right

in the Partnership, except as set forth in this Agreement.



23. Termination. (a) The Partnership shal; not

dissolve upon the death, incapacity (as defined 1in Paragraph 30
(d)(i) hereof), bankruptcy (as defined in Paragraph 30(d)(11)
hereof), or withdrawal of any Limited Partner.

(b) 1In the case of the Ketirement of a General Partner
(the "Terminating Partner”), the Partnership shall dissolve
unless: (i) the Class B Partner; or (ii) in the event there is
no remaining Class B Partner, 1007 in interest of the Class A
Partners, elect to continue the Partnership as a partnership (or,
if necessary, as a successor limited partnership), upon substan-
tially the same terms and conditions as are set forth in this
Agreement. The Terminating Partner or its legal representative
shall give each other Partner prompt written notice of its
Retirement. If the Terminating Partner is the sole General
Partner, the Class B Partner shall become the successor General
Partner. 1f the Terminating Partner is the sole General Partner
and there is no Class B Partner, a majority in interest of the
Limited Partners may appoint one or more successor General
Partnars in order to continue the Partnership. The election to
continue the Partnership as a limited partnership (or, if
necessary, as a successor limited partnership) shall be
exercisable only within 60 days after receipt by the Partners of
such notice by the Terminating Partner or its legal
representative and shall be effective as of the date of
Retirement. From and after the date of the formation of the
reconstituted or successor limited partnership, if any, all

interest of the Terminating Partner hereunder shall belong to the
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remaining General Partners or to the Class B Partner vr the
successor General Partner in proportion to their respective
interests in the Partnership. The Terminating Partner shall he
entitled to receive only the amount of its capital account
immediately prior to the date of formation of the reconstituted
or successor limited partnership and shall not have any right to
recelve any further property of or distributions frow the
reconstituted or successor limited partnership.

(c¢) Upon the dissolution of the Partnership or recon-
stituted or successor partnership, as applicable, a General
Partner (or, 1f there shall not be any remaining Genéral Partner,
a special liquidator (herein called the "Liquidator") appointed
by a majority in interest of the Limited Partners) shall proceed
to the liquidation of the Partnership; and the proreeds of such
liquidation shall be applied and distributed in the following
order of priority:

(1) to the payment of any debts and liabilities

of the Partnership (including principal and
interest payable by the Partnership on the
Mortgage Loans), other than the Residual
Receipts Notes (as described in Paragraph
7(g) hereof), if auy;

(i) to the setting up of any reserve which such
General Partner (or the Liquidator, when
applicable) shall reasonably deem necessary
to provide for any contingent or unforeseen
liabilities or obligations of the Partnership
othar than Residual Receipts Notes;

(iii) if the Investment Recovery Event shall not
have occurred, to the Partners in accordance
with the percentages set forth in Paragraph

11(1i) hereof until the Investment Recovery
Event shall have occurred;
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(iv) 1if the Investmun. Recovery Event shall huve
occurred, to the payment of any Residual
Raceipts Notes;
(v) therecafter, to the Partners in accordance

with the percentages set forth in Paragraph

11(iii) hereof.
At the expiration of such period of time as the General Partner
(or, when applicable, the Liquidator) shall deem advisable, the
remaining balance of any reserve established in accordance with
Paragraph 23(c)(ii) hereof shall be distributed in the manner and
priorities set forth in clauses (iii), (iv) and (v) of this
Paragraph 23(c¢). Except as otherwise provided in this Agreement,
all allocations and distributions made to a class of Partners
pursuant to this Paragraph 23 shall be shared by each such
Partner in such class in the same proportion as such Partner’'s
capital contribution to the Partnership bears to the aggregate
amount of capital contributions to the Partnership of all
Partners in such clasa. Notwithstanding any other provision of
this Paragraph 23, after termination and winding up of the
Partnership as otherwise provided in this Paragraph 23, the
deficit, if any, in a Partner’'s capital account balance (after
allocating thereto all profit and loss to such Partner under
Paragraph 9) in excess of such Partner's share (measured by his
share of profit) of Minimum Cain, if any, remaining after such
liquidation, shall be paid by such Partner to the Partnership on
demand by the General Partner, except to the extent that such
excess results from a loss incurred other than in the ordinary

course of the Partnership’'s business (such as a loss incurred in

a sale or other disposition of the Project or an uninsured tort
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. claim). All such payments to the Partnersh:p shall be credited
to such Partner's capital account and shall be considered 4n
sssat of the Partnership. Any distribution of such amounts to
the Partners shall be made first to all Partners with positive
capital accounts to the extent of such positive balances, and
then to all Partners in the order of priority otherwise set forth
in this Paragraph 23(c¢).

(d) Any reserves established pursuant to Paragraph
23(c){ii) hereof shall be held in escrow by any corporation
organized and doing business under the laws of the United States
or of any State, authorized under such law to exercise corporate
trust powers, having combined capital, exclusive of borrowed
cspital, and surplus in excess of Twenty-Five Million Dollars

. ($25,000,000), and which is subject to supervision or examination
by Federal or State authority.

(e) In the svent the Gensral Partner (or, when appli-
cable, the Liquidator) determines thar it is necessary to mske a
liquidating distribution of the property of the Partnership in
kind, such property shall be transfe red and conveyed to the
General Partner and Limited Partners or their assignees, so as to
vest in each of them an undivided interest in the whole of such
property as determined pursuant to Paragraph 23(c) hereof, in
which event Residual Receipts Notes shall be automatically
cancelled without the necessity of further act or deed. For the
purpose of datermining such undivided interest pursuant to

. Paragraph 23(c) hereof, such property shall be valued at its fair

market value at the time of such transfer and conveyance, and the



amount by which tne fair market value of such property :s giearer

or less than the adjusted basis therecf shall be ailoucated to
each Partner’'s capital account in accordance with such Partner’s
interest in profit or loss, respectively, under Paragraph 9(b)
hereof.

(£) 1f a Ganeral Partner shall be deemed to be a
Terminating Partner under Paragraph 23(“) hereof, then its
successor in interest or legal representative shall continue to
be obligated to satisfy its obligations under Paragraph 8 hereof.

24. Certain Partnership Expenses. (a) The Class B

Partner shall advance to the Partnership on the Admission Date
the amount of $64,000, the proceeds of which shall be deposited
by the Partnership in an escrow account with the Mortgage Lender
a3 Reserve Capital and shall not be used by the Partnership for
any other purpose. Such advance shall be a non-interest bearing
and unsecured loan, payable as described in Paragraph 24(b) hereof.
(b) The Partnership shall pay a fee in the amount of
$385.000 to the Class B Partner or its designees for services
rendered and fees and expenses incurred in connection with the
Project and the development thereof, including but not limited
to, tax and accounting advice obtained by it relative to the
Partnership and the Project, certain other legal fees and
financing, consulting and accounting fees all of which were
rendered or incurred prior to the date of execution hereof, and
advances made to the Partnership by the Class B Partner for
transfer and other closing costs. Such fee shall be paid only

from the proceeds of the capital contributions of the Class A
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Partners. The Partnership shall also repay all advances made by
the Class B Partner pursuant to Paragraph 24(a) hereof from the
proceeds of tha capital contributions of rthe Class A Partners.

The Class B Pairtner has agreed to pay March Securities
Corporation, the placement broker, a fee of $161,000 for its
expenses and services with respect to the Partnership. March
Securities Corporation may pay fees or commissions to other
qualified broker dealers in connection with the sale or placement
of the Class A Interests. The Class B Partner has also agreed to
pay the Investor Services Fee to the Investor Services Agent for
the first five years of the Partnership ($15,000).

The total amount of all fees and reimbursements ($385,000)
plus advances pursuant to Paragraph 24(a) ($64,000) payable by

the Partnership to the Class B Partner out of the capital

contributions of the Class A Partners shall be paid in five
installments, a8 follows. The first such installment shall be
paid promptly after the receipt by the Partnership of the Second
Contribution of the Class A Partners, ard shall be in the amount
of $81,000. The second such installment shall be paid promptly
after the receipt by the Partnership of the Third Contribution of
the Claas A Partners, and shall be in the amount of $42,000. The
third such installment shall be paid prowptly after the receipt
by the Partnership of the Fourth Contribution of the Class A
Partners, and shall be in the amount of $6,000. The fourth such
installment shall be paid promptly after the receipt by the
Partnsrship of the Fifth Contribution of the Class A Partners,

and shall be in the amount of $179,000, The fifth such

-



installment shall be paid prompti; after the receipt by the .
Partnership of the Sixth Contribution of the Class A Pirtners,
and shall be in the amount of §141,000.

25. Federal Income Tax Eleccions. The Partnership

shall make elections for Federal income tax purposes, to the
extent permitted by applicable provisjons of the Code and imple-
menting regulations, or the corresponding provisions of any
subsequent Federal tax law, as follows:

{a) The Partnership shall initially elect to recover
the cost of its undivided one-half interest in the Project under
such cost recovery method or methods as shall provide the maximum
allowable deductions at the earliest date to the Class A
Partners.

(b) The Partnership shall make all other elections .
required to be made, and may make any other election permitted to
be made, by the Partnership, and shall prepare the Partnership's
Federal income tax return in each year, in such manner as will,
in the opinion of the accountant refer-ed to in Paragraph 12(c)
hereof, be most advantageous to a majority in interest of the
Class A Partners. The General Partner shall be the "tax mitters
partner” of the Partnership within the meaning of Section 6231 of
the Code.

(¢) In the event of a transfer of all or part of the
interest of a Partner and upon the approval of the Class B
Partner, the Partnership may (but shall not be required to)
elact, pursuant to Section 754 of the Code, tec adiust the basis

of the Partnership property. .



26. Certain Representations. Each Limited Fartaer

(including & substituted or additionul Limited Partner relerred
to in Paragraph 21(d) hereof) ;cprelonts and warrants that he 1is
scquiring his interes: in the Partnership for his own account for
investment and not with a view to the distribution thereof and
that such interest will not be transferred uniess such transfer
is exempt from registration under the Securities Act of 1933, as
then in effect, and under applicable state securities laws, if
any, and the opinion of ccunsel satisfactory to the General
Partner to that effect shall have been obtained. Each Partner
who is an individual represents and warrants that he is over the

age of twenty-one (21) years.

27. Integration. This Agreement constitutes tae

entire agreement among the parties peirtaining to the subject
matter hereto and superser~s all prior and contemporai-ous
arrangements to that effect ahd undertakings of the parties in
connection tharewith.

28. VNotices. All notices, demands and other comsuni-
cations hereunder shall be in writing and shall be deemed to have
been given when the same are either deposited in the United
States mail and sent with postage prepaid, registered or
cartified mail, return receipt requested, or delivered, in ea:ch
case, to the parties at the addresses set forth on Exhibit A or
such other addresses as the Partners, from time to time, wmay
designate by notice to the Partnership and the other Partners.

29. Further Assurances. The Partners will execute ana

daliver such further instrumant. and do such further acts and

-%0-



things as may be required to carry cut the 1n:tent and surpeses of
this Agreement.

3J0. Definitions. (a) Wwhenever the context may

require, any pronouns used herein shal. include the corresponding
masculine, feminine or neuter forms. and the singular forz of
nouns and prencuns shall include the plural and vice versa.

(b) The term '"Relaced Party” of a Partner shall mecn
any one or more of < following:

(L) a mez . - of such Partner’'s immediate family;

(ii) any corporation of which more than 507 of

the voting stock, entitling the holders thereof to

elect a zajority of the board of directors,

managars or trustees therecf, at the time is owned

or controlled, directly or indirectlv, by such

Partner; or

(iii) & person that directly or indirectly

through one or w~nre intermediaries, controls, or

is contrelled by, or is under common control with,

such Partner.

(c) Any referece to a percentage "in interest of the
Limited Partners” shall mean a number of Limited Partners whose
capital! contributions to the Partne. hip, when divided by the
capital contributions of all Limited Partrers, is a fraction
equal to such percentage.

(d) The term "Retireament of a General Parctner” shall
mean: (1) in cthe case of any individual who is a General
Partner, the death, incapacity or bankruptcy of any such person
or his withdrawal from the Partnership; and {(2) in the case of
any corpora-ion or other entity which is 4 General Partner, the

bankruptecy or dissolution or withdraval of such ~orperation or

-5]-



. sther entity fros the Partner .ip. For the purpose vf thus
varagraph 30(d):

(1) incapacity shall mean an adjudication of
insanity or incompetency;

(ii) bankruptcy shall be duemed to occu~ when a
Geners! Fartner files a petition in bsnkruptcy,
volur: irily takes any advantage of any bankruprtcy
or it ulvency laws, is adjudicated a bankrupt, or,
if a .<tition or an answer is filed proposing the
adjudication of such General Partner as a
bankrunt, when such Ganeral Partner shall consent
to the filing thereof, or 60 days after the filing
thereof unless the same shall have been discharged
or denied prior thereto; and

(iii) the withdrawal rl a General Partner from
the Partnership shall be deemed to occur on the
date of a notice given by him to each of the other
Partners, provided that such withdrawal is
permitted by the provisions of this Agreement,
which date of withdrawal shall be at least 30 duys
after the giving of such notice.

. (e) The term "mortgage” shall .nclude within its mean-
ing a deed of trust.

31. Agreement in Counterparts, Execution. This Agree-

ment may be executed in counterparts and all such counterparts,
as so executed, shall constitute one agreement binding upon all
the parties hereto, notwithstanding that all the parties are not
signatories to the ofiginnl or the same counterpart. It shall
not be necezszary that any counterpart be signed by all of the
parties hereto so long as each counterpart be signed by the
General Fartner, and one or more Limited Partners shall sign at
least one counterpart. |

32. Captions. Captions contained in this Agreement

. are inserted only as a matter of convenience and in no way
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define, limit. extend or describe the scope of this Agreenenlt or
the intent of any provision hereof. .

3). Construction. None of the provisions of th:s

Agreement shall be for the benefit of or enforceable Sy any
creditors of the Partnership.

3. Limited Liability. The liability of each Limited

Partner shall be limited to the amount of his capital
contribution made pursuant to Paragraph 7 hereof and which shall
be due and payable only as required by and in accordance with the
terms of this Agreement, any amount due and payable to the
Investor Services Agent pu-suant to Paragraph 18(1) hereof, and
any amount payable to the Partnership g rsuant to Paragraph 23(c)
here>f. None of the Limited Partners shall have any further
personal liability to contribute to or lend money to the .
Partnership with respect to the liabilities and obligations of
the Partnership, nor shall the Limited Partners have any furth.r
personal liability for any obligations of the Partnership,
provided that when each Limited Partner has received the return
of his capital contribution, such Limited Partner shall be liable
to the Partnership to the extent, if any, required by Florida
law.

35. Governing Law. This Agreement shall be construed

in accordance with the lawz and decisions of the Starte of
Florida.

36. Separability. In case any one or more of the

provisions of this Agreement (or part thereof) shall be or become

invalid, illegal or unenforce_ble in any respect, such inval- .

-%13-
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idity, illegality or unenforceability shall not affect other
provisions harsof, and this Agreement shall be construed a3 1f
such invalid, illegai or unenforceable provision (or parct
therecf) never had been contained herein.

37. Amandment. (8) This Agreement may be modified or
amended only with the written consent of the Ganeral Partner, the
Class B Partner and at least a majority in interest of the

Limited Partners.

(b) Notwithstanding the foregecing Paragraph 37(a) to
the contrary, no wmodification or amendment of this Agreement,
without the prior written consent of all the Partners, shall:

(1) enlarge, detract from or otherwise modify the

purposes of the Partnership, or the character of its

business, as set forth in Paragraph 3 hereof;

(ii) impose or create any new or additional liabiliry

on any Limited Partnar or enlarge the obligations of

any Partner to make contributions to the capital of the

Partnership as provided in this Agreement;

(iii) enlarge, detract from or otherwize modify any

obligations of the General Partner as provided in this

Agreemsnt, except as provided in Paragraph 183(p)

hereof;

(iv) alter the order of distribution and the allocation

of distributions, profits or losses set forth in Para-

graphs 9, 10, 11 and 23 hereof; or

(v) modify or amend this Paragraph 37 or any other

provisions of this Agreement which require the

unanimous consent, action or approval of the Limited
Partners.

(c) Notwithstanding the foregoing Paragraphs 37(a) and
37(b) to the contrary, the General Partner may amend this
Agreement, subject to the consent of the Class B Partner but
without the corssant of the Limited Partners, to the extent that

counsel for the Partnership believes that such amendment br{ngs

-S4



this Agreement into compliance with rhe Code and the res .lat:.ons
thareunder.

38. Defaults. Within 10 business days of icquiring
knowledge of a dafault by: (i) any Partner under this Agreement,
(ii) the Partnership under the Mourtgags Loans; or (iii) the
Partnership under any other agresment, contract or other document
entered into by the Partnership in connection with or pursuant to
the Mortgage l.cani, or in connection with the Partnership
business. the General Partner shall notify all other Partners in
writing of such default.

'39. Successors and Assigns. Except as otherwise

specified herein, this Agresment thall inure to the benefit of
and be binding upon each Partner aind his respective heirs,
personal representatives, successors and assigns, and in
applicable cases, such parsons jointly and severally.

IN WITNESS WHEREOF, the GCeneral Partner and each ¢f the
undersigned Limited Partners have hereunto set their hands and

seals as of the date first above written.
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CLASS B LIMITED PARTNER

THE MARCH COMPANY, INC.
. i

J

(Corporate Seal)

Attest:

COMMONWEALTH CP V.S SACHUSETTS )
)} ss.:
COUNTY OF SUPPOLK )

On this the /A day of October. 1983, before ne,
Donna M. Pizzo, the undersigned officer, personally appeared H.
Peter Karoff, who acknowledged himself to be the President of
The March Company., Inc., a corporation, and that he, as such
Prasident, beirg authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the
nare of the corporation by himself as President.

IN WITNESS WHEREOF., I hereunto subscriped ay hand and

affixed my official seal.

Notary Publ?®
My coumission expires: ({Notarial Seal)

August 16, 1985




CLASS C LIMITED PARTNEK _
R J
/.
:
f

»

T/ .
8lgnatlre

Social Security Number

COMMONWEALTH OF MASSACHUSETTS )

COUNTY OF SUFFOLK )

On this the h;ﬁLﬁay of October, 1983, before
ae, ']Cbnumaﬂ-fatso , the undersigned officer, personally
appeared H. Peter Karoff, known to me (or satisfactorily
proven) to be the person whose name is subscribed to the within
instrument and acknowleadged that he executed the same for the
purposes therein contained.

IN WITNESS WHEREOF, I hereunto set ay hand and

official seal.

Notary Public
My commission expires: {Notarial Seal)

%/ )] 5<
oy




CLASS C LIMITED PARTNER

-~

Soci€l Security Number_; ., ;- "’

COMMONWEALTH OF MASSACHUSETTS )
COUNTY OF SUFFOLK } 8-

On this the ?Y{’day of October, 1983, before
l..(;;l'VMnd_ '{(;“Lji?. the undersigned officer, personally
appeared Jerome Heller, known to me {(or satisfac..rily proven)
to be the person whose name is subscribed to the within
instrument and acknowledged that he executed the same for the
purposes therein contained.

IN WITHESS WHEREOF, 1 hereunto set ay hand and

official seal.

Cho .

My commission expires: {Notarial Seal)

ﬁ%a;té'




CLASS C LIMITED PARTNER

ngdhturc

Social Security Number €7~ 0""/‘/ /

COMMONWEALTH OF MASSACHUSETTS )

) ss.:
COUNTY OF SUFFOLK )
On this the 7 day of October, 1983, before

@, fiden vw_(ﬁﬁjt,{,,”. the undersigned officer, personally
appeared Petar D. O'C;nnor. known to ma {or satisfactorily
proven) to be the person whose name is subscribed to the <0
instrumsnt and acknowledged that he executed the same for the
purposes therein containeod.

IN WITNESS WHEREOP, 1 hersunto set my hand and

otficial saesal.

3

- I
/ /“'.“ / .
ﬁ A P
' ?'! L n-&"ﬁ M oo "y

Notary Public 7/

My commission expires: {(Notarial Seal)

AT
!




CLASS C LIMITED PARTNER

§Y§ﬂutur.

Social Security Number . x

COMMONWEALTH OF MASSACHUSETTS )
) sa.:
COUNTY OF SUFPOLK )
. / ¥,
On this the '/ day of October., 1983, before

no.(;észg,n F.ﬁ,i.a=gj} the undersigned officer, personally
appeared Jay H. Montgomery, known to me (or satisfactorily
proven) to be the person whose name is subscribed to the within
instrument and acknowledged that he executed tl.e same for the
purpose’ therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and

ofticial seal.

re ) X s - .
/ éf (, ,
i o SO R W - o R T

ﬁoté:y Publicv.-

My commission expires: (Notarial Seal)

f?.ﬁ3£




s L. neral Partner
and/as Attorney—-in-fact on behalfl

nmund Zavaglia Imbuoroia, Irmhureia, Bv Arthone J.
William B. Mitchell Imburgia and Antho~v E. I=burqia
Colin R. McArdle, M.D. Stephar Thernstrom
Michael N. Wood Rohert Hou
Carl A. Anderson, M.D. Charles J. Reiliy, Jr., .D.9,
Mian M. Ashraf, M.D. Henrv Lerner, M.[.

Dolores Sterrberg Anthony J. Parkirson

Edward E. Jacohs, Jr. I. Joseph ' vosta, Jr.

William J. Merz David M. Pouliotte

Richard M. Herman, M.D. Denn.s A. Nolin

James F. Gilligqan, M.D. William E. & BRarbara Pupl-ck, Joint

Tenants with Fights o: Survivorship
Eric G. Sandoauist

Wayne H. Kilbey Michael J. Twomev, M.D.
Richard C. & Linda R. Ashworth, Gerald J, Kellev
Joint Tenants with Rights of Rudolpr F. Lia
Survivorship H. Peter Karoff
Frank MacDonald Peter D. O'Ccnnor

Edward Smith, M.D. Jerciie Heller
James C. Danole. M.D, Jay H. Montgomecrv
Kavin W. & Vircinia C. Moody, Joyce M. Denney
Joint Tenant:s vith Rights of Survivorship
STATE OF FLORIDA )
- . ) ss.:
COUNTY OF i s sz’ )

On this the 29X day of M“‘leaa. before
me, DrAvE M. Ao Ars » the undersigned officer, personally
appeared James L. Pope, known to me (or sacisfactorily proven) to
ba the person whose namne is suh.cgibod to the within instrument
and acknowledged that he executed the same for the purposes
therein contained as General Partner and on behalf of the
aforementioned Class i Limited Partners pursuant to their powers
of attorney granted to him as General F rtner.

IN WITHESS WHEREOF, I hereunto set may hand and official

? Notary ;gélfc

My commission expires: {Notarial Seal)
NOTARY PUBLIC STATE OF RORIDA
My COMMISSICN EXPIES ARE 23 1987

SR - GRS

seal.




TR0 GRE | LINITD AKTMERSHIP

DCIBIT A
Goneral Partnery
ogmy Clase Mives
James L. Fope Gerwra) Partner P, O, Bow 93% $50
Melbougre, Florida ©.9i5
Limjted Partnery
i . Capital Capital Capital Capital Capi® .l Capital
Mygregate Cont ribut ion P!nn_u:n-g Contribution Conmtrilation Gontribution Conmtribution
Capital Pirst Third Pourth Fifth Sixth
Home Class  Contributjon Installment E Installwent Installment Installment Installsent
Famn? Zaveglia A $24,750 $600 86,350 45, 700 $5, 100 $4,650 42,35
4 Tuxford Terr.
Basking Ridge, BJ 07920
William B. Mitchell A $24, 750 $600 $6, 350 $s, 700 $5,100 $4, 650 $2,3%

107 High Ridge Roud
Boxford, M 01921

=:in R. MoArdle, M.D. A $24, 7150 $600 #6, 350 #5, 700 #5, 100 $4, 650 $2, 150
il 31 Wey-ridje Btreet

- rnel M. Wood A $24, 750 $600 #6, 350 £33, 70 45,100 $4,650 $2.3%
15 Linden Street
Bc Hamdlton, MA 01982

1 A, Anderson, M.D. A $12,375 $300 $3,175 2,850 $2, 550 $2,32% $1,17%
; ai!Z: Road
. MA 02090



TANERDIOOD QREEN | LIMITED PARTMERLP

Lipited Pertnete

Caplital Capltal Capital Capital Capital Capital
Agregat e Contribution Comtribution Contribution Comtribation Cwtribation Qontribution
Capital Plrst Second Third Fourth Pifch Bixth
11

Ooptribution Instaliment Ingtallment Installmert  Instalisent  Installsent  Ipstal lment

Mian M. Ashraf, M.D. A $24, 750 86, 350 $5, 700 $5, 100 $4, 650 82,35
158 Glen Road
YWeston, MA 02193

Dolores B. Sternberg A $24, 7% . $5, 700 45, 100 $4, 650 82,350
7648 dNo, Lowell Avenus
Gxokie, IL 60076

824,750 ' #5, 700 {..100 ' $2,350

$24,750 3 $5. 700 . $2,350

s.t Hs (] L ] L ] .N- wg

$24,750 . . . $2,350

24,750 ' . . $2, 350

.E—uﬂng Woocda Pariomy
y Village, GH 44140
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TARALENOD GREEN | LIMITED PARTMZEM P

Limjted Partners

Capital Capital Capital Capital Capital Capital
Arxyregate Cortribat ion: gn_ghg Contribtion Comtritagion Comtrilation Contribut fon
Capital First Thid Fourth Fitth Bixth

Cotribgtion lostallment LEI—.E Installment Inpstallment Ingtallment  Installment
$24, 750 $600 8¢, 3%0 #5, 700 $5, 100 $4, 650 $2,35%

624, 750 $600 86, 3% 85, 700 $5,100 #4, 650 $2, 350

$24, 75 $6, 350 85, 700 #5,100 4,650 $2, 350




Capital Capital Capital Capital Capital Capital
Aggregnate Contribution ¢ ﬁ..:..l:ns Gmiimgion Omtriamion Oontributiaon Qontritation
Capitel Pirst Thicgd Fourth Pifth 8Sizth

Hame Clape EEEEEEE

Dennis A. Malin A #24, 750 $600 6,350 $5, 700 §3, 100 84,650 $2,3%0
R'D 92, Box 372
Chichestar, MH 03263

william E. Poplack A 412,378 3,175 $2,850 $2, 550 $2,325 41,175
& Bartera Poplack,
Joint Tenants with righte
of Survivarship

114 Kirkstall Road

Mewton, MA 02160

Eric Q. Sandquist A
83 Alfre) Rd.
awﬂg. MA 021086

Michael J. Twomey, M.D. A
33 Kathleen Dr.
Arndover, MA 01810




L] Clags  COmtripgtion Instaliesst Ipst lleent Ipstallmeet

Pater Karoff A
D0 Prinoe Street
Newton, MA 02165

D, O'Connox A
Fapex Btreet
trart Hill, MA 02167

Haller

Aygregate
Capltal
$182,531.25

$182,531.2%

$182,531.25

5182,531.25

Capital

ontribtion Ontribution OGmtribution Contribat lon

Pirst

§$4,425.

$4,425.

§$4,425.

$4,425.

Capital Capital
Becord Third

Capital

Pourth
Instal | et

Capital Capital

Qmtritas ion ntribution

Fltch Slath
Installmant  Lretal{ment

$46,831.25 $42,037,5¢

$46,821.25 $42,0137.50

$46,821.25 $42,037.50

$46,8131.25 $42,037.5%0

$317,612.5

$37,012.50

$37,612.50

$37,612.50

0§ 34,293 76807, 531L.2

$314,293.75 $17,33). 29

£34,293.75 517,331, 21

$34,293.75 §$17,131. 29
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Capital Capital Capital Capital Capital Capital
Aggregate ontribution Comtribution Contribution Guntributiaon Contrilation Contritution
Capital Plrsx Bacord T™Third Pourth Fitth 8ixth
1 11

Clage  Contribation Instaliment Installsent Installment Inetallment Inetallment —Installsent

W, Hewton, MA 02163

Petaxr D. O'Connoc c
51 Essex 5treet
Chestmt Ri11, MA 02167

Jercms Haller c
M Rickary Hill Rond
wayland, MA 01778

Jay H. Mormtgomery c
10 Prospuect Street
Ehrmmbury, MA 01545

T’ S Yt N’ N Yar® Yt tum® et St St Nt Nt gl W e

TOTAL AGGREGATE
CAPITAL CONTRIBUTIONS

$1,373,725.00




502 Easl Park Avenus Tallahassos FL 3230V (904) 222-917)
MAILING ADDRESS Post Oftice Boa 10320 Tallahasses FL 32302
TOLL FREE W FLORIDA l-ﬂ-aa-“

OROER NUMBER ORDER DATE  [CUSTOMER MO AEFREAENCE !
21359 |coucs
9 courier $3791 #12 franglewood Green Il etc. - B. Weinberger

DESCRIPTYON

AMENDMENT/LTD. /CERTIFIED COPY

LIS
|(

1
2. Tangl I

Tanglewood 1I, Limited Partnership

T

Airborne couri
shocuments received / PREXREXNRNER

(. ,m/
{{743 VR

qﬁ

Call back as per

m Dac
Ms. Bethawy Weinbeorger. ———

2, Townview Associates, Ltd. tme
Ao av E _
Amsndment to be filed P""":‘ L -
wotech /H g .
CIS to prepay state fo{&l&?—r : 7_}-{/ o —
r e . ¢ g
" C o L2 — S T S5
9 o £S5 _ yLAE -
#3 NOBARK o - A T ob

i — e

“"Q‘ .r,\_..,'_[
e

- COMPMLETED BY CALLBACK TO

- onoen _Sherry - couriexr - 9:00am

The March Cospany swevep Reg. mall

75 Pedeoral Street

Boston, Massachusetts 02110 CIS SERVICE FEE $
DISBURSEMENTS staercy $
SPECIAL FEES $

SUBTOTAL $

TOTAL PAID I

TELEPHONE NO.: 617-542-255%S TOTAL DUE $
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Melhourne
~ Brevard County
AME

ﬂI)ZOm OF ADDRESS _ _ .. . .. — e
“DATE | PERIOD ..ﬁ.-...ik..m.m.q.mm-m)v_ﬁr .
F " $50.00
Amend. filed 12-30-83 fnc easing to §1,373,7
i Amend. to|LP filed 1-3(-84, inc. cont. to §1,
i
torp 50 (98

LP Na

viw -

15592 .

-

AMOUNT |

.00

85,100.00.

10-27-83
50 Yecuars

Tanglewood Green. I Limited Partnership.
0. ADDRESS _P.0. Bax bum--Zh_vc:an.z¥r J32935 .
HANGE OF ADDRESS _______ __ ... :

?.,..9




TANGLEWOOD GREEM | LIMITED PARTNERSHIFP FILED

v

-“ . P
(A 7lorida Limited Partnership) 5 JO"Pl’u

SECOND AMENDMENT TO “M-'nu 'Lum

CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP

SECOND AMENDEL CERTIPICATE AND AGREEMENT OF LIMITED
PARTNERSHIP (herein called this “Amendsent”), dated as of
January 30, 1984, by and between Charles L. Pfeil, Waldo
Newcomer, Thomas Flood, M.D., Adam D. Crescenzi, Carl D'Orei,
M.D., Frank A. Luckay, M.D., Robert D. Keefe (herein called the
“Substitute Partners” or "Class D Partners”™), and each of the
persons designated as General Partner and Limited Partners
(such Ceneral Partner and Limited Partners herein collectively
called the "Partners”) in Exhibit A to the Pirst Amendment to
Certificate and Agreement of Limited Partnership Jdated as of
Deceaber 28, 1983, (such Certificate and Agreement harein
called the "Agreement”) of Tanglewood Green I Limited
Partnership, a Florida limited partnership (herein called the
“Partnership”). The Agreement was filed with the Secretary of
State of Florida and is to be amended hereby.

PRELIMINARY STATEMENT

H. Peter Karoff, Peter D. O'Connor, Jerome Heller and
Jay H. Montgomery (herein called the "Withdrawing Partners").
in their individual capacities as Class A Limited Partners >f
the Partnership, as constituted under the Agreemant, have

transferred a portion of their Class A limited partnership
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interests as such Limited Partners in the Partnership to the
Substitute Partners. and the Withdrawing Partners are cetirinyg
as Class A Limited Partners of the Partnership only tor the
portion of their interest which is being transferred hereby.
The General Partner in the ‘artnership has consented, pursuant
to paragraph 21 of the Agreement, to the admission of the
Substitute Partners to the Partnership as Class D Limited
Partners.

The parties hereto do hereby agree, swear and certify
as follows:

1. Exhibit A attached to the Agreesent is hereby
deleted in its entirety and there is substituted in its place,
as of the date hereof, the names, residences and capital
contributions of the Partners and the Substitute Partners as
set forth in Exhibit A hereto, such Exhibit to constitute
Exhibit A to the Agreement (as referred to therein) as of the
date hereof.

2. By executing this Amendmsent., the Withdrawing
Partners hereby withdraw as Class A Limited Partners, to the
extent so indicated by Exhibit A, of the Partnership as of
January 30, 1984 and agree that they have no right, claim or
cause of action against the Partnership or the Partners
thereof, as such Class A Limited Partners, for Cash Flow (as
defined in ths Agreement) or any other item of Partnarship

income, gain, loss, deduction or credit for Federal income tax



purposes with reapect to such interest. The General Partner = 4
the Partnership, for himself and for the Partnership. hereby
releases the Withdrawing Partners from any and all rights,
claims, or causes of action of the Partnership or the General
Partner thereof in connection with said Class A Limited
Partnership interests of the Withdrawing Partners in the
Partnership.

3. By executing this Amendment, the Substitute
Partners, pursuant to paragraph 21 of the Agreement, hereby
accept all of the terms and provisions of the Agreement and
assumes the obligations of their predecessors in interest
thereunder as of January 30, 1984, and pursuant to paragraph 26
of the Agreement represent and warrant that they are acquiring
the Class D Interests of ths Withdrawing Partners in the
Partnership for their own individual accounts for investment
and not with a view to the distribution thereof and that such
interests will not be transferred in the absence of an opinion
of counsel satisfactory to the General Partner that
registration is not required under the Securities Act of 1933,
as then in effect, or under applicable state securities laws,
if any. Each Substitute Partner represents and warraﬁt- that
he is over the age of twenty-one (21) years.

4. The Agreement is hereby amended by the addition
of the phrase "and Class D Limited Partners™ wherever the

phrase "Class A Limited Partners” appears in the Agreement with



tne exception of Sections 7(b) and 9(a) which shal. be asmended
as provided bhelow.

S. Section 7{(b) of the Agreement is hereby asended
by the addition of the following paragraph at the end of the
existing Section 7(b) paragraph thersof: “Each Class D Partner
shall contribute capital, in cash, to the Partnership in an
aggregate amount set forth opposite his name in Exhibit A
hereto. The capital contribution of each such Class D Partner
will be made in five installments in the amounts set forth in
such Exhibit, esach such installment becoming due on the date
determined as set forth below in this Section 7(b). The first
such installment shall be due on the date this Amendment is
filed in accordance with the lawa of the State of Plorida. The
second such installsent shall be due on January 15, 1985. The
third such installiment shall be due on January 15, 1986. The
fourth such installment shall be due on January 15, 1987. The
fifth such installment shall be due on January 15, 1988. The
Class D Limited Partner's obligation to make his second, thirad,
fourth and fifth installmsents shall be evidenced by
non-interest bearing Proamaissory Notes payable to the
Partnership at the time the installaents are due.”

6. Section 9(a) is hereby amended by the
substitution of the phrases:

*"49.72% to the Class A Limited Partners, and 48.08% to
the Class D Limited Partners"”



for the phrase:

“97.8%9 to the Clase A Limited Partners as & group”

7. By execution hereof, the Partners agres that the
Class D Partners shall have all ot the rights and obligations
of the Class A Partners under the Agreement except as
specifically amended herein and that except for the foreqoing,
all refersnces in the Agreement to the Class A Partners shall
hereafter be deemed to include the Class D Partners.

8. By execution herectf, the General Partner hereby
consents and agrees, in accordance with paragraph 21 of the
Agreement, to the admsission of the Substitute Partners to the
Partnership.

9. In all other respects, the Agreement is hereby
ratified and confirmed and shall remain in full force and
affect as written. The parties hereto, by themselves oOr
through their true and lawful attorneys appointed pursuant to
paragraph 18(i) of the Agreesment, have tha full power.
authority and legal right to execute this Amendment, without
the consent. approval or other act by any other person.

10. The General Partner shall file with the Secretary
of State of Plorida a copy of this Amendment, pursuant to the
laws of the State of Florida as the certificate of limited
partnership of the Partnership to amend the Agreesr.at.

11. This Asendment may be executed in counterparts,
and all such countsrparts, as &0 executed, shall constitute one

agreement binding upon all the parties hersto.
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IN WITNESS MHEREOP, the Substitute Partners and *he
withdrawing Partners, 2 4 each of the Partners have hersunto

set their hands and seals as of the date first above written.
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WITHORAWING LIMITED PARTNER

r ) . ’
/(’/(("', "-’- (- ‘I."hh—

v rrili—
Signature
COMMONWEALTH OF IHASSACHUSFTTS )
)] ss.1
COUNTY OF SUFFOLK )

On this the ff#tday of January, 1984, before me,
Donna M. Pizzo, the undersigned officer, personally appeared
Petar D. O'Connor, known to me (or satisfactorily proven) to be
tha PEr3Cl »uoSc Ldae 13 subscribed to the withau iastiument
and acknowledged that he executed the same for the purposes
therein contained.

IN WITNESS WHEREOF, I hereunto set my hand aad

official seal.

Notary Public

My commission expires: (Notarial Seal)

ujes




WITHDRAWING LIMITED PARTNER

Y/

Si ture '

COMMONWEALTH OF MASSACHUSETTS )
) s8.:

COUNTY OF SUFPFOLK )

On this the )T day of January, 1984. before me,
Donna M. Pizzo, the undersigned officer, personally appeared
Jarome Heller, known to me (or satisfactorily proven) to be the
rerscn whos2 name is subscribed to the within instrument aa2
acknowledged that he executed the same for the purposes therein
contained.

IN WITNESS WHEREOF, I hereunto set my hand and

official seal.

Notary Public /¢

My commission expires: (Notarial Seal)

éh e




WITHDRAWING LIMITED PARTNER

.’.("‘1 . //’//'/ 11[!‘“._

Signature i
COMMONWEALTH OF MASSACHUSETTS )

} sB.:
COUNTY OF SUFFOLK }

j
On this the A~ Lday ot January, 1984, before me,
Donna M. Pizzo, the undersigned officer, personally appeared
Jay H. Montgomery, known to me {(or satisfactorily proven) to be
“he person whose nare is sgubacribed to the withinp ingtromans
and acknowledged that he executed the same for the purposes
therein contained.
IN WITNESS WHEREOF, I hereunto set my hand and

official seal.

Notary Publ

My commission expires: {(Notarial Seal)

@'///, /55 _
r
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WITHDRAWING LIMITED FARTNER .
s “,/ !
11 b
/ 7 /

COMMONWEALTH OF MASSACHUSETTS )
) ss.:
COUNTY OF SUFFOLK )

On this the IQ day of January, 1984, before me,
Donna M. Pizzo, the undersigned officer, personally appeared
H. Peter Karoff, known to me (or satisfactorily proven. to be
the FIrson #hisC Ra=2 is ZubaCrilald to thio within luslluacat
and acknowledged that he executed the same for the purposes
therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and

(7
Trrma

Notary Publi

official seal.

My commission expires: {Notarial Seal)

&rpfec
=1




CLASS B LIMITED PARTNER

(Corporate Seal)

Attest:

COMMONWEALTH OP MASSACHUSETTS )

COUNTY OF SUPFOLK }

L
On this the / 3av of January, 1984, before me,

Donna M. Pizzo., the undersigned officer, personally appeared H.
Peter Karoff, who acknowledged hiaself to be the President of
The March Company, Inc., a corporation, and that he, as such
President, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the
name of the corporation by himself as President.

IN WITNESS WHEREOF, 1 hereunto subsicribed may har 1l and

atfixed my official seal.

)

. ﬁotary ublic
My commission expires: (Notarial Seal)
August 16, 1985




. 8 neral Partner

as Atrtornay—-in-Fact on behalf Clasa G,
the Class X Limited Partners *and Class D
liscxed below:

CLASS A LIMITcD PARTVERS CiasS ¢ LZMT7ed OARINERS

und Zavaglia H. Peter Karo
William B, Mitchell Pater D. O'Connor
Colin R. McArdle, M.D, Jerome Heller
Michael M. %Wood Jay H. Montgoaery

Carl A. Anderson, M.D.
“i.n ". Mhtlf. M-D-

Dolores Sternberg CLASS D LIMITED PARTNERS
Edward E. J Jr.

Hillial J. ::::s' f Charles L. Pfeil

Richrd M. Herman, M.D. Waldo Ne:comer 0

James F. Gilligan, M.D. Thomas Plood, M.D.

David Shirazi Adam Crescenzi

Carl D'Crsi, M.D.

Richard S. Bakuiski .

Wayne H. Kilbey mhouu:gé_m L.

Richard C. & Linda R. Ashworth, Joint Tenants Eit
Rights of Survivorship

Prank MacDonald

Edward Sajth, M.D

James C. Dangle, M.D.

Kavin W. & Virginia C. Moody, Joint Tenants with
Rights of Survivorship

Imaburgia, Imburgia, By Anthony J. Imburgia
and Anthony E. Imburgia

Stephan Thernstrom

Robert Hou

Charles J. Reilly. Jr., D.D.S.

Henry Lerner, M.D.

Anthony J. Parkinson

I. Joseph Costa, Jr.

Davida M. Pouljotte

Dennis A. Holin

William E. Poplack & Barbara Poplack,
Joint Tenants with Rights of Survivorship

Bric G. Sandquist

"Michael J. Twomey, M.D.

Gerald J. Kelley

Rudolph P. Lia



STATE OF FLORIDA )

) et
COUNTY OF pREVARD )

On this the 18th day of January, 1984, before
88, Ppmsla G. Willia « the undersigned officer, personally
appeared James L. Pope, known to me (or satistactorily proven)
to be the person whose name is subsgcrided to the within
instrument and acknowledged that he executed the same for the
purposes therein contained as General Partner and on beshalf of
the aforementioned Class A Limited Partners pursuant to their
powers of attorney granted to him as General Partner.

IN WITHELS WHEREOF, I hersunto set my hand and

official seal.

dNotary Public

nxcconi.sion .g:irol: {Notarial Seal)
TARY FUBLIC STATE OF ACRIDA

MY COMM - 551CM ERPIRES MAY 12 1786
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TANGLEWOOD GREEN I LIMITED PARTMERSHIP riLteED

. A "a '“
(A Plorida Lisited Partnership) g b
cirretel T TAT
THIRD AMENDMENT TO genE R

CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP

THIRD AMENDED CERTIFICITE AND AGREEMENT OF LIMITED
PARTNERBHIP (herein called this “"Amendmeant”), dated as of
February 27, 1984, by and between lawrence M. Hoepp, M.D.
(herein called the "Substitute Partners”). and each of the
persons desiqgy.. 1 as General Partner and Limited Partners
{such General Partner and Limited Partners herein ccllectively
called the "Partners”) in Exhibit A to the First Amendment to
Certificate and Agreement of Limited Partnership dated as of
December 28, 198), as amended by the Second Amendment to
Certificate and Agreement of Limited Partnership dated as of
January 30, 1984, (such Certificate and Agreement herein called
the "Agreement”) of Tanglewood Green I Limited Partnership, a
Florida limited partnership (herein called the "Partnership”).
The Agreement was filed with the Sacrstary of State of Florida
and is to be amended hereby.

PRELIMINARY STATEMENT

The Partners desire to correct certain clerical and
ministerial errors in the Agreement, and H. Peter Karoff,
Peter D. O'Connor, Jercme Heller and Jay H. Montgomery (herein
called the "Withdrawing Partners”), in their individual

capacities as Class A Limited Partners of the Partnerahip, as



TANGLEWOOD GREEN [ LIMITED PARTNERSHLP riLeD

, .. | T4 'H
(A Zlorida Limited Partnership) P t
THIRD AMENDMENT TO g TR

CERTIPICATE AND AGREEMENT OF LIMITED PARTNERSHIP

THIRD AMENDED CERTIFIC'TE AND AGREEMENT OF LIMITED
PARTNERSHIP (herein called this “Amendment”), dated as of
Pebruary 27, 1984, by and between lawrence M. Hoepp., M.D.
(herein called the "Substitute Partnere”), and each of the
persons desigi.._. 1 as General Partner and Limited Partners
(such General Partner and Limited Partners herein ccllectively
called the "Partners”) in Exhibit A to the First Amendment to
Certificate and Agreement of Limited Partnarship dated as of
December 28, 1983, as amended by the Second Amendment to
Certificate and Agreement of Limited Partnership dated as of
January 30, 1984, (such Certificate and Agreement herein called
the "Agreement”) of Tanglewood Green I Limited Partnership, a
Florida limited partnership (herein called the “Partnership®”).
The Agreement was filed with the Secretary of State of Plorida
and is to be amended herxeby.

PRELIMIBARY STATEMENT

The Partners desire to correct certain clerical and
mainisterial errors in the Agreement, and H. Peter Karoff,
Peter D. O°'Connor, Jeroms Heller and Jay H. Montgomery (herein
called the "Withdrawing Partners”), in their individual

capacities as Class A Limited Partners of the Partnership, as



constituted under the Agreement. have transferred & portion of
their Class A limited partnership interests as such Limited
Partners in the Partnership to the Subatituts Partners., and “he
Withdrawing Partners are cetiring am Class A Limited Partners
of the Partnership only for the portion of their interest which
is being transferred hereby. The General Partner in the
Partnership has consented, pursuant to paragrtaph 21 of the
Agreement, to the admission of the Substitute Partners to the
Partnership as Class D Limited Partners.

The parties hereto do hereby agree, swear and certify
as follows:

1. Exhibit A attached to the Agreement i hereby
deleted in its entirety and there is substituted in its Place,
as of the date hereof, the names, residences and capital '
contributions of the Partners and the Substitute Partners as
sat forth in Exhibit A hereto, such Exhibit to constitute
Exhibit A to the Agreement (as referred to therein) as of the
date hereof. -

2. B 77wy vais Amendment, the Withdrawing
Partners hereby withdraw as Class A Limited Partners, to the
extent »0 indicated by Exhibit A, of the Partnership as of the
date hereof and agree that they have no right, claim or cause
of action against the Partnership or the Partners thereof, as
such Class A Limited Partners, for Cash Plow {(as defined in the

Agreement) or any other item of Partnership income, gain, loss,




deduction or credit for Federal incose tax purpusss with
respect to such interest. The General Partner of the
Partnexahip. for himsself and for the Partnership. hersby
releases the Withdrawing Partners from any and all rights,
claims, or causes of action of the Partnership or the General
Partner thereof in connection with said Class A Limited
Partnership interests of the Withdrawing Partners in the
Partnership.

3. By executing this Amendment, the Substitute
Partners, pursuant to paragraph 21l of the Agreement, hereby
accept all of the terms and frrovisions of the Agreement and
assumes the obligations of their predecessors in interest
thereunder as of January 30, 1984, and pursuant to paragraph 26
of the Agreement represent and warrant that they are acquiring
the Class D Interests of the Withdrawing Partners in the
Partnership for their own individual accounts for investment
and not with a view to the distribution thereof and that such
interests will not be transferred in the absence of an opinion
of counsel satisfactory to the General Partner that
registration is not required under the Securities Act of 1933,
as then in effect, or under applicable state securities laws,
if any. Each Substitute Partner represents and warrants that
he is over the age of twenty-one (21) years.

4. By sxecution hereof, the General Partner hereby

consents and agrees, in accordance with paragraph 21 of the




deduction or credit for Pederal incose tax purposes with
IeSpect to such interest. The General Partner of the
Partnership, for hisseelf and for the Partnership, hereby
releasas the Withdrawing Partners from any and all rights,
claims, or causes of action of the Partnership or the General
Partner thereof in connection with said Class A Limited
Partnership interests of the Withdrawing Partners in the
Partnership.

3. By executing this Amendment, the Substitute
Partners, pursuant to paragraph 21 of the Agresment, hersby
accept all of the terms and rrovisions of the Agreement and
assumnes the cbligations of their predecessors in interest
thersunder as of January 30, 1984, and pursuant to paragraph 26
of the Agreement represent and warrant that they are acquiring
the Class D Interests of the Withdrawing Partners in the
Partnership for their own individual accounts for investment
and not with a view to the distribution therecf and that such
interesta will not be transferred in the absence of an opinion
of counsel satisfactory to the General Partner that
registration is not required under the Securities Act of 19133,
as then in effect, or under applicable state securities laws,
if any. ZEach Substitute Partner represents and warrants that
he is over the age of twenty-one (21) years.

4. By execution hereof, the General Partner hereby

consents and agrees. in accordance with paragraph 21 of the




Agreenent, to the admission of the Substitute Partrners tv the
Partnership.

5. In all other respects, the Ag-.eement is hereby
ratified and confirmsed and shall remain in full force and
effect as written. The parties hereto, by themselves or
through their true and lawful attorneys appointed pursuant to
paragraph 18{(i) of the Agreement, have the full power,
authority and legal right to sxecute this Amendment, without
the consent, approval or other act by any other person.

6. The General Partner shall file with the Secretary
of State of Florida a copy of this Amendment, pursuant to the
laws of the State of Plorida as the certificate of limited
partnership of the Partnership to amend the Agreement.

7. This Amendment may be sxecuted in counterparts,

and all such counterparts, as 30 executed, shall constitute one

agreement binding upon all the parties hereto.
IN WITHESS WHEREOF, the Subetf.itute Partners and the
Withdrawing Partners, and ¢:~h of the Partners have hersunto

set their hande and seals as of the date first above written.



CLASS B LIMITED PARTNER

{Corporate Seal)

Attenst!

COMMONWEALTH CF MASSACHUSETTS )
) se.:
COUNTY OF SUPFOLK )

On this the ol!' day of February, 1984, before me.
Donna M. Pizzo, the undersigned officer, personally appeared H.
Peter Karoff, who acknowledged himself to be the President of
The March Company, Inc., a corporation, and that he, as such
President, being authorized sc to do, sxecuted the foregoing
instrusent for the purposes therein contained, by signing the
name of the corporation by himself as President.

IN WITHESS WHEREOF, I hereunto subscribed my hand and
affixed my official seal.

My commission sxpires: (Botarial Seal)
August 16, 1983




in-Fact on behalt
Clase C and Class D

CLASS A LIMITED PARTNERS CLASS C LIMITED PARTMERS
Edmund Zavaglia . Peter Karoft

William B, Mitchell Peter D. O’'Connor

Colin R. McArdle, M.D. Jerome Heller

Michael M. Wood Jay H. Montgomery

Carl A. Anderson, H.D.
Mian M. Ashraf, M.D.

Dolores Sternberg CLASS D LIMITED PARTHNERS

Edward E. Jacobs, Jr. Laprence NA. HOe PP m.D.

William J. Met:s Charles .. Pfeil

Richrd M. Herman, M.D. ¥Waldo Bewcoaer

James P. Gilligan, M.D. Thomas Flood, M.D.

David Shirasi Adaa Crescensi

Richard 8. Bakulski Carl D'Orsi, M.D.

Wayne H. Kilbey Prank A. Luckay., M.D.

Richard C. & Linda R. Ashworth, Robert D. Keefe R:
Joint Tenants with Thomaes A -R.}ﬂ, m-pD. = Tm-\ Jin, R -Jj'(‘f;b
Rights of Survivorship CLASS A/WITEDRAWING LIMITED PARTNERS

Prark MacDonald

Edward Saith, H.D H. Peter Karoff

James C. Dangle, M.D. Peter D. O'Connor

Kavin W. & Virginia C. Moody, Jerome Heller
Joint Tenants with Jay H. Montgomery

Rights of Survivorahip

Inburgia, Imburgia, By Anthoay J.
Imourgia and Anthony E. Imburgia

Stephan Thernstros

Robert Hou

Charles J. Reilly, Jr., D.D.8.

Henry Lerner, M.D.

Anthony J. Parkinson

I. Joseph Costa, Jr.

David M. Pouliotte

Dennis A. Nolin

Wwilliam E. Poplack & Barbara Poplack,
Joint Tenants with Rights of
Survivorship

Bric G. Sandquist

Michael J. Twomey, N.D.

Gerald J. Kslley

Rudolph P, Lia

Joyce M. Denney




STATE OF FLORIDA }
) ] s®.
COUNTY OF BREVALD )

On this the Xd day of Tabruary, 1984, betore
»e, Pamela G. ¥!lin . the undersigned office ', personally
appeared James L. Pope, known to wme (or satisfav-orily proven)
to be the person whose name is subscribed to the . thin
instrument and acknowledged that he exscuted the s'ae for the
purposes therein contained as Geners® Fartner and on behalf of
the aforementioned Class A Limited Partners pursuant to Lheir
powers of attorney granted to him as General “artner.

IN WITNESS WHEREOP, 1 hareunto set my hand and

official seal. .
%tnry Pubﬁc —

By, Sommission expires: (Notarial Seal)

PUALIC STATE OF
MY COMMISSION EZP LGS MAY 12 1984

e B O L Lo bt RS RS



4 Taxford Terr.
Basking Ridge, NJ 07920

William B, Mitcwll A
107 High Ridge Roed

Colin R. MoArdle, M.D. A

11 Weybridce Strest

Michael H. Wood
15 Linden Strest
So. Hmilton, MA (1982

Carl A. Andexson, M.D. A
64 Grewrhill Joad
Westwood, M (707D

Clase

Oaneral Partner

gregate
Capital

PodBIT A

Gonmyal fartners

Secord

TAMESOD Utk 1 LIMITRD FARTWMNRLL P

Addrew:

Third

Gapital Contribution

Fifch

P. 0. Box 939 50
Melbourne, Florida 32935
Limited Partnears
Capital Capital Gapital Cnpital
Oontribution Conmtribution Oontributia: Gontribation Contriivtion Contribution

Sixth

Contribation Installment Inetailment Installment installment Installmant Lrwtallment

$24, 750

$24, T30

$24, 750

$24, 750

$12,3

s & 3

§

#6, 350

$6, 350

86, 350

#s, 350

$3.173

$3,700

#$3,700

#5. 700

#3,700

$2,850

4,650

$4,650

$4, 650

$4,650

82,328

42,350

$2,350 .
.

$2,350

$2,3%0

81,175



TRIOLSOOD GPYFN | LINITED PARTMERSM I

Limited Purtneys

Capital Capital Capital Capital Capital Capita’
Aggregate Dt ribution Conteitation CO-ntribution Contribution Oontribation Qontribut:on
Capital Firat Berxnd ™ard Pfourth 4143 )] 8ixzth
Nane Clase ontgibut ion Instal lment Instal ! ment Insta!l Lment Lrwtal Laeat Lretallment Lietal Lot

Mian M. Aehraf, M.D. A $24,730 600 #6, 350 #s, 700 $5,100 $4,650 $2,350

358 Glen Fosd
Weston, MA C219)

Dolores B. Bternbery A $.4,750 $600 $6, 350 $5, 700 $3,100 34,650 $2,350
7648 No. Lowell Avernus

Skoide, IL 60076

Bwan! E, Jacchs, Jr. A $24, 750 $500 86, 350 ‘5, 700 45,100 $4,650 $2,3%0
60 ¥Waliseley Foad

Belmnt, MA 02178

William 7. Mets A 824,750 $s00 86,350 #5, 700 #5,100 $4,650 #2,3%0
46 lataette Btrest

Ba em, WA CL970

Richrd M, Harmmn, M.D. A #24, 750 $600 $6, 330 #5,700 $5,100 $4,650 $2, 350

15 Presrwll Fomd
Fortlad, M=% 040

James P, Gilligan, M.D. A $24, 730 #600 $6, 350 45,700 $%,100 #4650 82,350
21 Berkeley Strest

Casbeidge, MA (130

Wayne H. Kilbey A $24,750 96,350 $5, 700 #5,100 84,650 42,330
&4 Huntington ¥Woods Parkway

Bay Village, (H 44140




Nomw Clase

Mchard C. & Linda R. A

Astworth, Joint Tenants with

Rights of Burvivorship
11 Beaver Driv-
Bhrewebury, MA (1545

francis J. MacDonald A
67 Buttermart Lamm
Methuen, MA (1844

EWward H. 8mith, M.D .A
& Anrm C. Baith, Joint
Tenants with rights of
Survivorship

33 Gate House Romd

Chestrut Hill, MA 02167

James 9.—.4 Eﬂ.. !coo A
23 Oriscom Road

Bultury, MA

Kavin W. & Virginia C. A
Moody, Joint Terants with
Rights of Burvivorship

137 Btone Root Lane

Conocrd, MA (1742

Isbnrrgia, Imtaoxgia A
By Anthory J. Istangia
and Anthory B. Isburgia

P. 0. Bom 3

Watsska, IL 60970

TNER D ORERM |} x> PAJTMPIER:] /

Linited Partrere

Cypltal aplital Ongrital Capita) (aplital Capital
ApgTegate Contribution Comtrituilion Oontribariu Ontribsion Comtribution Omtribution
Capital Pirst Secornd Third fourih 4§44 Bixth
Comtribution Installment Installment [Installwent Installment Installment — Ingtsll;ent

$24, 750 $600 86, 350 #5, 700 25,100 $4,650 $2,35%0
$24, 750 #500 86, 350 #5, 700 $5,100 4,650 $2, 350
#24, 750 $600 $6, 350 #s, 700 45,100 #$4,650 $2,350
824,750 $600 86,350 $5,700 $5,100 $4,650 $2,3%0
$12,378 $300 3,178 82,850 #2,550 92,325 $1,175
824,730 $600 #6, 350 85,700 #5,100 $4,650 82,350



TANGLENOUD GGOTN 1 LIMITEZ) PARTMERSH 1P

Linited Partners
Capital Capital Capital Capital Capital Oapital

Axregate Qontrilution Comtribution Oontribvtion Montritution QOmtributlon Contribstion
Capital Pirst Becond Third Pourth Mefth Bixth
Name Class Contribution Installmsnt Installment Instaliment Installsent Installment Inetal Lmant
Stephan Themstrom A 824,750 #5600 #6, 350 $5,700 $5,. 100 $4, 650 $2, 150

1445 Massachusetts Avenus
lexington, MA 02173

Fobert Vincent Hau A $24, 750 $600 $6, 350 45,700 $5,.100 24,650 $2, 350

3235 Highwey 101, North
Plymouth, MN 55447

Charles J. Reilly, Jr., A $24,7%0 $600 $6, 3%0 #3,700 #5,100 84,650 $2, 350

D.D.8.
J Sandstono Trail
New City, NY 10956

Henry larner, M.D. A $24,750 $600 $6, 350 #$5, 700 $5.100 $4,650 42,350

180 Allerton M.
Nawton, MA (02161

Anttory J. Parkineon A $24,750 $600 86,350 $5,700 $5.100 84,650 $2, 350
7 Beskmnn Place

Mow York, NY 10022

1. Jossph Costa, Jr. A 824,79 #600 #6,350 95,700 $5,100 $4,6%0 #2, 350
P.O, Box 123

Rowayton, CT 06852

David M, Poulioctte A 424,750 $600 $6, 350 $5, 700 $5.1™ $4,650 $2, 3%0

Box 147
Epecm, M 03234




tane Class
Dermniis A. RHolin A
RD 92, Box 372
Chichester, Ni 03263

William K., Poplack A
& Barbara Poplack,
Joint Tenantas with rights
of Survivership

114 Xirkstall Foad

Rewton, MA 02160

Eric G. Samdquist A
83 Alfred M.
Milton, MA 02186

Micheel J. Twomey, M.D. A
HU :EI.— ?o
Amdover, MA RO

HAmnter Farm M.
Petarborough, M (3448

Rudolph P. Lia A
Swilbune, VI 05482
nﬂa-: g A

gn.lgu

TRNEAOD GREEM | LIMITED (ARTIMIDERIP

Aggregata

Capital Pirst Secord ™hird

Contribution instaliment Installsant Installment
$24, 750 600 96, 350 #3, 700
$12,37% $300 83,175 42,850
$24, 750 $600 86, 350 $3, 700
824,750 $600 #6, 350 $5,700
$24,750 $600 $6, 330 s, 700
$24,7%0 $600 86, 350 #5,700
824, 750 $600 86, 350 $3,700

Capital

Limited Partners

Capltal

Capital

Capital

Oagital

Cwpltal

Oomtribution omtritution OContribution Contriation Oontribution COontritaic

8ixth

Ingtallmant Installssnt Installment

Pourth Fiteh
$5,100 84,650
$:.5%0 $2,325

 $5,100 $4,650
$5,100 $4,650
$5,100 $4,650
#5,100 84,650
#3,100 84,650

$2,3%0

1,175

$2,350

$2,2350

$2,350

$2, 350

42,350



TANGLIWUOD GREFN | LIRITED PAJINENMIP

Linited Partnars

Capital Capital Capital Capital Capita)
Aparegate Contribution CGnmtribution Oontribution Omtribution Oontribul ln
Copilal Firet Seco d T™hird Fourth Fifth
Neme Class Comtribution Installment Instailment Installment Installment inetallment
harles L. Pfeil D $24,150 $5, 130 $5,700 $5,100 84,650 62,350

33 8. Lerox Street
Norceater, MA (2602

W)do Newoomer D $24,1%0 #6, 350 $s, 700 $5,100 84,650 $2,350
126 Rut Meadow Crossing
Concord, MA (1742

Thomas Flood, M.D. D $24,15%0 86, 350 #s, 700 45,100 $4,650 $2,350

9 Codar RHill Road
Dover, MA (2030

Mam D. Crescenzi D $12, 075 $3,175 82,850 82,550 82,325 81,175
7 Aix R Fosd
Bedford, MA (730

Carl D'Orei, M.D. D 824,150 $6, 350 $5.700 $5,100 $4.650 82,350
147 Pord Roed
Bxtury, M\ QL776

Frank A. Luckay, M.D. D $24,150 #6, 350 $5. 700 $5.100 $4,650 $2,350
2135 Chandler lane

OCorpus Christi, TX 78404
Robert D. Keefe D $24,15%0 $6, 350 #5,700 $5.100 84,650 $2,350

37 Town Way Road
Winchester, MA Q809




TANIAMOD GRON | LOUTED PARTMERS.P

Linited Purtners
Capital Capital Capltal Qapitai “mpital Capital

Aggregate Cotrimtion (mtribstion Oontr:>ution Ontritution Gortribution Contributic
Qarital Plra: Second Third Pourtn Mich 8izch
Name Class Costritution Installmsit Inetallment Inetallment Insta.lsent ret.llment Lt Al Lamnt
Thsas A. Risser, D $24,1%0 86.3%0 #s, 700 5.1 84,650 $2.3%0
M.D. & Tranquilina R. Risser, M.D

83 Countyy Club Road

Mewton Centre, MA M 259

Lawrerce M, Hospp, M.D. D 824,150 $6, 350 $s, 700 $5.100 $4,650 $2,3%0

300 Ksarney Circle

Marchaster, M (D1 .

H. Petar Xaroff A #$136,12% $3, 300 $34,925 $31, 350 $28, 050 $25,.%75 $12,925

100 Primce Street

W. Hewton, MA (2165

Peter D. O'Conror A $136,125 £3,300 $34,925 831, 3%0 28, 08¢ 825,575 $12,925
51 Ensex Btreet

Chastnat Hill, MA 02167

Jerome Heller A $136,12%5 43,300 834,928 $11, 350 $28, 050 825,575 $12,9¢5
24 Hickory Hill Road

Wayland, M\ (1778

Jay H. Mortgomery A $136,125 #3, 300 834,925 #31,350 $28, 050 925,578 812,928

10 Prospact Streest
Shrewsbury, MA (L1545




Name Class

T™e March Cteyppary, B
Inc.

75 Federal Btreet

Boston, MA 02110

H. Peter Karoff c
100 Prince Street
W. Newton, MA Q2165

Peter D. O'Comor C
51 Essax Street
Chestruat Hill, MA 02167

Jarome Heller C
24 Hickory Hill Road
Wayland, MA (778

Jay H. Montgomery c
10 Prospect Strest
Shrewsbury, MA (2545

wav\.-wwuwvukuwv

TANGLIWOUD GREZN | LIMITYD PARTMRIGHIP

Limited Pastrers

{apital Cnpital Cagsital Capital Onpital Capitml
Axgregate Omtribution Ontribation Contribution Ontribution Omtribution Contrlihut lor
Capital Piret Secord Third Pourth Pifth Bixth
GOt ribution Installment Installsent Instaliment Installsent lnstallment  Instal lmant

850

450
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Townview Associates, etc, - B
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Amendment to be filed on the above
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PRELIMINARY STATEMENT

The Partners desire to correct certain clerical and
ministerial errore in the Agreement, and H. Peter Karoff,
Peter D. O'Connor, Jerome Heller and Jay H. Montgomery (herein
called the "Withdrawing Partners”), in their individual
capacities as Class A Limited Partners of the Partnership, as
constituted under the Agreement, have transferred a portion of
their Class A limited partnership interests as such Limited
Partners in the Partnership to the Substitute Partners, and the
Withdrawing Partners are retiring as Class A Limited Partners
of the Partnership only for the portion of their interest which
is being transferred hereby. The General Partner in the
Partnership has consented, pursuant to paragraph 21 of the
Agreement, to the admission of the Substitute Partners to the
Partnership as Class B Limited Partners.

The parties hereto do hereby agree., swear and certify
as follows:

1. Exhibit A attached to the Agreement is hereby
deleted in its entirety and tucere is substituted in its place,
as of the dats hereof, tl~ names, residences and capital
contributions of the Part ‘ers and the Substitute Partners as
set forth in Exhibit A hereto, such Exhibit to constitute
Exhibit A to the Agreement (as referred to therein) as of the

date hereof.



2. By executing this Amendment, the Withdrawing
Partners heredby withdraw aa Class A Limited Partners, to the
extent #0 indicated by Exhibit A, of the Partnership as of the
date hereof and agree that they have no right, clais or cause
of action against the Partnership or the Partners therecf, a»s
such Class A Limited Partners, for Cash Flow (as defined in the
Agreement) or any ot.uer item of Partnership income. gain, loss,
deduction or credit for Pederal income tax purposes with
respect to such interest. The General Partner of the
Partnership, for himself and for the Partnership, hereby
releases the Withdrawing Partners from any and all rightes,
claims, or causes of action of the Partnership or the General
Partner thereof in connection with said Class A Limited
Partnership interests of the Withdrawing Partners in the
Partnership.

3. By sxecuting this Asendment, the Substitute
Partners, pursuant o paragraph 21 of the Agreement, hereby
accept all of the terms and provisions of the Agreement and
assumes the obligations of their predecessors in interest
thereunder as of the date hereof, and pursuant to paragraph 26
of the Agreement represent and warrant that they are acquiring
the Class E Interests of the Withdrawing Parénc:s in the
Partnership for their own individual accounts for investaent
and not with a view to the distribution thereof and that such

interests will not be transferred in the absence of an opinion



of counsel satisfactory to the General Partner that
registration is not required under the Securities Act of 1933,
as then in effect, or under applicable state securities laws,
if any. Each Substitute Partner represents and warrants that
he is over the age of twenty-one (21} years.

4. The Agreement is hereby amended by the addition
of the phrase "and Class E Limited Partners” wherever the
phrase "Class A Limited Partners and Class D Limited Partners”
appears in the Agreement with the exception of Section 7(b) and
9(a) which shall be amended as provided below.

5. Section 7(b) of the Agreement is hereby mended by
the addition of the following paragraph at the end of the
existing Section 7(b) paragraph thereof: “Each Class E
Partners shall contribute capital, in cash, to the Partnership
in an aggregate amount set forth opposite his name in Exhibit A
hereto. The capital contribution of each such Class E Partners
will be made in five installments in the amounts set forth in
such Exhibit, each such installment becoming due on the date
deternined as set forth below in this Section 7(b). The first
such installment shall bedue on the date this Amendment is
filed in accordance with the laws of the State of Plorida. The
second such.inltallnont shall be due on January 15, 1985. The
second such installment shall be dues on January 15, 1986. The
fourth such installment shall be due on January 15, 1987. The

£ifth such installment shall be due on January 15, 1988. The



Class D Limited Partner's obligation to make his second, third.
fourth and £ifth installments shall be evidenced by
non-interest bearing Proaissory Notes payable to the
"Partnerahip at the time the installsents are due.”
6. Section 9(a) is hereby amended by the
substitution of the phrases:
“49.72% to the Class A Limited Partners, 13.86% to the
Class D Limited Partners and 34.22% to the Class E
Limited Partners”

for the phrase:

“49.72% to the Class A Limited Partners and 48.08% to
the Class D Limited Partners.”

7. By execution hereof, the Partners agree that the
Class E Partners shall have all of the rights and obligations
of the Class A Partners under the Agreement except as
specifically amended herein and that except for the foregoing,
all references in the Agreement t the Class A Partners shall
hereafter be deemed tc include the Class E Partners.

8. By execution hereof, the General Partner hereby
consents and agrees, in accordance with paragraph 21 of the
Agreement, to the adsission of the Substitute Partners to the
Partnership.

9. In all other respects, the Agreement is herely
ratified and confirmed and shall remain in full force and
effect as written. The parties hersto, by themselves or
through their true and lawful attorneys appointed pursuant to

paragraph 18(i) of the Agreement, have the full power,



authority and legal right to execute this Asendaent, without
the consent, approval or other act by any other person.

10. The General Partner shall file with the Secretary
of State of Plorida a copy of this Amendment, pursuant to the
laws of the State of Florida as the certificate of limited
partnership of the Partnership to amend the Agresment.

11. This Amendment may be executed in counterparts,
and all such counterparts, as a0 exscuted, shall constitute one
agreement binding upon all the parties hereto.

IN WITKESS WHEREOF, the Substitute Partners and the
Withdrawing Partners, and each of the Partners have hereunto

set their hands and seals as of the date first above written.



WITHDRAWING LIMITED PARTNER

/an

Signatu

COMMONWEALTH OF MASSACHUSETTS)
) sm.:

COUNTY OF SUFFOLK )

On this the &’ day of March, 1984, before nme,
Donna M. Pizzo, the undersigned officer, personally appeared
Jerome Heller., known to me {or satisfactorily proven} to be the
person whose name is subscribed to the within instrument and
acknowledged that he executed the same for the purposes therein
contained.

IN WITNESS WHEREOF, I ihereunto set my hand and

cfficial seal.

tary bubl
My commission expires: (Notarial Seal)

Pl B




WITHDRAWING LIMITED PARTNER

.,_’ ., ! /
) e P o

Si{gnature ,
COMMONWEALTI, OF MASSACHUSETTS )

) ss.:
COUNTY OF SUFFPCLK )

il

On this the b day of March, 1984, before ne,
Donna M. Pizzo, the undersigned officer, personally appeared
H. Peter Karoff, xnown to me (or satisfactorily proven) to be
the person whose name is subacribed to the within instrument
and acknowledged that he executed the same for the purposes
therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and

official seal.

Notary Publ i
My commission expires: (Notarial Seal)

g _}L' ‘S S.




WITHDRAWING LIMITED PARTNER

Fa

IR VR S L AR LR v
SBignature ~
COMMONWEALTH OF MASSACHUSETTS )
) 8.1
COUNTY OF SUPPFOLK )

On this the {{ day of March, 1984, before me.
Donna M. Pizzo, the undersigned officer, personally appeared
Jay H. Montgomery, known to me (or satisfactorily proven) to be
the person whose name is subscribed to the within instrument
and acknowledged that he axecuted the same for the purposes
therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and

official seal.

My commiasion expires: (Notarial Seal)

231780 nY




WITHDRAWING LIMITED PARTNER

.o
' L o

Signature

COMMONWEALTH OF MASSACHUSETTS)
) 88.:

COUNTY OF SUFFOLK )

On this the ¥ day of March, 1984, before ame,
Donna M. Pizzo., the undersigned officer, personally appeared
Peter D. O'Connor, known to me (or satisfactorily proven) to be
the perscn whose name is subscribed to the within instrusent
and acknowledged that he executed the same for the purposes
therein contained.

IN WITNESS WHEREOP, I hereunto set my hand and

official seal.

My commission expires: (Notarial Seal)

) 'f_.f;




imited Partners listed below:

CLASS A LIMITED PARTNERS

Edmund Zavaglia

William B. Mitchell

Colin R. McArdle, M.D.

Michael N. Wood

Carl A. Anderson, M.D.

Mian M. Ashraf, M.D.

Dolores Sternberg

Edward E. Jacobs, Jr.

William J. Met:

Richrd M. Hersan, M.D.

James F. Gilligan, M.D.

David Shiraszi

Richard 8. Bakulski

Wayne H. Kilbey

Richard C. & Linda R. Ashworth,
Joint Tenants with
Rights of Survivorship

Frank MacDonald

Edward Saith, M.D

James C. Dangle, M.D.

Kavin W. & Virginia C. Moody,
Joint Tenants with
Rights of Survivorship

Imburgi=, Imburgia, By Anthony
J. Imburgia and Anthony E.
Iabargia

Stephan Thernstroa

Robert Hou

Charles J. Reilly, Jr., D.D.S.

Henry Lerner, M.D.

Anthony J. Parkinson

1. Joseph Costa, Jr.

David M. Pouliotte

Dennis A. Nolin

William B. Poplack & Barbara Poplack, W. Bogert Kiplinger

Joint Tenants with Rights of
Survivorship

Bric G. Sandquist

Michaal J. Twomesy, M.D.

Gerald J. Kelley

Rudolph F. Lia

Joyce M. Denney

Pope asfieneral Partner
Attorney-in-Pact on behalt
e Class A, Class C and Class D

-Bdward G. Lund, M.D.

CLASS C LIMITED PARTNERS

H. Peter Karoft
Peter D. O'Connor
Jeroas Heller

Jay H. Montgomery

CLASS D LIMITED PARTNERS

Charles L. Pfeil

Waldo Newcomer

Thomas Flood, M.D,

Adam Crescensi

Carl D'Orsi, M.D.

Prank A. Luckay. M.D.

Robert D. Keefe

Thomas A. Risser, M.D. &
Tranquilina R. Risser, M.D.

Lawrence M. Hoepp. M.D.

CLASS A/WITHDRAWING LIMITED PARTNERS

H. Peter Karoft
Peter D. O'Connor
Jarome Heller
Jay H. Montgomery

CLASS B LIMITED PARTHENS

Vincent J. Bufalino, M.D.

Robert L and Diana K. Sonmrek,
Joint Tenants with Rights of
Survivorship

Lots C. Collins, M.D.

Charles A. Sanders, M.D.

James A. Hanlon .

Sherrell D. Swanson & Sylvia
Swanson, Joint Tenants with

Rights of Survivorship
Charles D. Trado



STATE OF PLORIDA )
} se.
COUNTY OF JREVARD }

On this the sth day of March, 1984, before
e, .arol Junkina . the undersijned officer., personally
appeared James L. Popa, known to me (or satisfactorily proven)
to be the person whose nase is subscribed to the within
instrument and acknowledged that he sxecuted the sase for the
purposes therein contained as General Partner and on behalf of
the aforementioned Class A Limited Partners pursuant to their
powers of attorney granted to him as General Partner.

IN WITNESS WHERROP, ! hereunto set ay hand and
official seal.

ry Public

My commission cxgir.sl (Notarial Seal)
OTARY PUILT STATE COF TYORIDA AT LARCE
1 e LS RAFIALS MAR 1B 1985

e—————————viktdrleividshinepesbabdted v o | | R



CLASS B LIMITED PARTMNER

(Corporate B8eal)

Attest:
Asgrstant Clerk
COMMONWEALTH OF MASSACHUSETTS )
)..-I
COUNTY OF SUFFOLK )

On this tho:b day of March, 1984, before me, Donna M.

Pizgzo, the undersigned officer, personally appeared “th—Peter

er HelleC Vice.
-52;95§$g;no acknowledged himself to be thoﬁ}rosidcnt of The

March Company. Inc.., a corporation, and that he, as such Vﬁcil.
President, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the
name of the corporation by himself .{X}Sf%&a.ne.

IN WITNESS WHEREOP, I hereunto subscribed ay hand and
affixed ay official seal.

Hotary Pub

My commission expires: (Notarial Seal)

August 16, 1985
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TANGLEWOOD GREEN [ LIMITED PARTNERSHIP
(A Plorida Limited Partnership)
FIFTH AMENDMENT TO

CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP

%

-

v 2. ,
PIPTH AMENDED CERTIPICATE AND AGREEMENT OF LIMI¥ED —

PARTNERSHIP (herein called this “Amendment”™), dated as ot?f: e

April 23, 1984, by and between Robart March Jones, M.D., d;;;::;

Saith, M.D, Alan J. Barko, D.D.S., Iffat Ghani & M. Tarig xé;ilTl
Ghani, M.D., Joint Tenants with Rightas of Survivorship,
Muhammad Khalia Riaz, M.D., Michael */. Orth, M.D., Albert J.
Bunta, M.D. (herein called the "Substitute Partners” or "Class
E Partners™), and sach of the persons designated as General
Partner and Limited Partners (such General Partner and Limited
Partners herein collectively called the "Partners”) in Exhibit
A to the Pirst Amendment to Certificate and Agreesent of
Limited Partnership dated as of December 28, 1983, as amended
by the Second Amendaent to Certificate and Agreement of Limited
Partnership dated as of January 30, 1984, as amer ad by the
Third Amendmsent to Certificate and Agreement of Limited
Partnership dated February 17, 1984, as amended by the Pourth

Amendment to Certificate and Agreemsnt of Limited Partnership

dated March 28, 1984 (such Certificate and Agreemsnt herein
called the “Agresment”) of Tanglewood Green I Limited
Partnership, a Florida lLimited partnership (herein called the

"partnership®). The Agreement was filed with the Secretary of

State of Florida and is to be amended hereby.




PRELININARY STATEMENT

The Partners deeire to correct certaln clerical and
ministerial errors in the Agresement, and H. Peter Karotf,
Peter D. O'Connor, Jerome Heller and Jay H. Montgumery (herein
called the "Withdrawing Partners”), in their individual
capacities as Class A Limited Partners of the Partnership, as
constituted under the Agreement, have transferred their Class A
limited partnership interests as such Limited Partners in the
Partnership to the Substitute Partners, and the Withdrawing
Partners are retiring as Class A Limited Partners of the
Partnership. The General Partner in the Partnership has
consented, pursuant to paragraph 21 of the Agreement, to the
admission of the Substitute Partners to the Partnership as
Class E Limited Partners, and to the redesmpticn of the interest

of the Withdrawing Partners.

The parties hereto do hereby agres, swear and certify
as follows:

l. Exhibit A attached to the Agresment is hereby
deleted in its entirety and there is substituted in its place,
as of the date herecf, the names, residences and capital
contributions of the Partners and the Substitute Partners as
set forth in Exhibit A hereto, such Exhibit to conastitute
Exhibit A to the Agreement (as referred to therein) as of the

date herect.



2. By executing this Amendment, tihe Withdrawing
Partners heraby withdraw as Class A Limited Partners, to the
extant so indicated by Exhibit A, of the Partnership as of the
date hereof and agree that they have no right, clais or cause
of action against the Partnership »r the Partners thereof, as
such Class A Limited Partners, for Cash Plow (as defined in the
Agreement) or any other item of Partnership income, gain, loss,
deduction or credat for Federal income tax purposes with
respect to such intsrest. The General Partner of the
Partnership, for himself and for the Partnership, hereby
releases the Withdrawing Partners from any and all rights,
claims, or causes of action of the Partnership or the General
Partner thereof in connection with said Class A Limited
Partnership interests of the Withdrawing Partners in the
Partnership.

J. By execution hereof, the Geners! Partner hereby
consents and agrees, in accordance with prragraph 21 of the
Ayreament, to the admission of the Sunhstitute Partness to the
Partnership.

4. By execution he.eof, the General Partner hereby
consents and ajrees, in »ccordance with paragraph 21 of the
Agreemant. to the admission of the Substitute Partners to the
"Partnership.

5. In all other respacts, the Agreement is hareby
ratified and confirmed and shall remain in full force and
t as written. The parties hereto, by theaselves or through
their true and lawful attorneys appointed pursuant to paragraph
18(i) of the Agreement, have the full power, authority and

legal right to execute this Amendement, without the consent,

—_— aAmmsaval o other act by any other person.




6. The General Partner shall file with the Secretary
of Btate of Plorida a copy of this Amendesent, pursuant to the
laws of the State of Florida as the certificate of liaited
partnership of the Partnership to amend ths Agreement,

7. This Amsndment say be exscuted in counterparts,
and all such counterparts, as 8o executed, shall constitute ons
agreement binding upon all the parties hereto.

IN WITNESS WHEREOF, the Substitute Partners and the
Withdrawing Partners, and each of the Partners have hereunto

set their hands and seals as of the date first above written.



anera

Limited Partners listed balow:

CLASS A LIMITED PARTNERS

Bdmund Zavaglia

William B. Mitchell

Colin R. McArdle, M.D.

Michael N. ¥Wood

Carl A. Anderson, M.D.

Mian M. Ashraf, M.D,

Dolores Sternberg

Edward E. Jacobs, Jr.

William J. Mets

Richrd M. Herman, M.D.

James P. Gilligan, M.D.

David Shirazi

Richard 8. Bakulski

Wayne H. Kilbey

Richard C. & Linda R. Ashworth,
Joint Tenants with
Rights of Survivorship

Frank MacDonald

Edward Saith, M.D

James C. Dangle, M.D.

Kavin W. & Virginia C. Moody,
Joint Tenants with
Rights of Burvivorship

Imburgia, Iaburgia, By Anthony
J. Imburgia and Anthony E.
Inburgia

Stephan Thernstrom

Robert Bou

Charles J. Reilly, Jr., D.D.S.

Henry Lerner, M.D.

Anthony J. Parkinson

I. Joseph Coata, Jr.

David M. Pouliotte

Dannis A. Nolin

William B. Poplack & Barbara
Poplack, Joint Tenants with
Rights of Burvivorship

Bric G. Sandquist

Michael J. Twomey. M.D.

Gerald J. Kelley

Rudolph P. Lia

Joyce M. Denney

. pe arther
Attorney-in-Fact on behalt
® Class A, Class C and Class N

CLASS C LIMITED PARTNERS

H. Peter Karoff
Peter D. O'Connor
Jerome Yeller

Jay H. Montgomery

CLASS D LIMITED PARTNERS

Charles L. Pfeil
Waldo Newcomer
Thomas FPlood, M.D.
Adam Crescenzi

Carl D'Orsi, M.D.
Frank A. Luckay, M.D.

Thomas A. Risser, M.D. &
Tranquilina R. Risser. M.D.
Lawrence M. Hoepp, M.D.

CLASS E LIMITED PARTNERS

Vincent J. Bufalino, M.D.

Robert L. and Diana K.
Somrekx, Joint Tenants with
Rights of Survivorship

Edward G. Lund, M.D,

Lois C. Collins, M.D.

W. Bogert Kiplinger

Charles A. Sanders, M.D.

James A. Hanlon

Sherrell D. Swanson &
Sylvia Swanson

Robert March Jones, M.D.

Lee B. Smith, M.D.
Alan J. Berko, D.D.S.

Iffat Ghani & M. Tarig Kamal Ghani,
M.D., Joint Tenants with Rights

of Survivorship
Muhammad Khalia Riaz, M.D.
Michael W. Orth, M.D.
Albert J. Bunta, M.D.



STATE OF FLORIDA )
) 8s.:
COUNTY OF BREVARD )

On this the 6th day of April, 1984, before
ne, Carol Jenkins + the undersigned officer., personally
appeared James L. Pope, known to me {or satisfactorily proven)
to be the person whase name is aubscribed to the within
instrument and acknowledged that he executed the same for the
purposes therein contained as General Partner and on behalf of
the aforementioned Class A Limited Partners pursuant to their
powers of attorney granted to him as General Partner.

IN WITNESS WHERROF, 1 hereunto set my hand and
official seal.

ry Public

My comaission expires: (Hotarial Seal)
NOTARY PUILIC STATF OF FLokDA AT g

My cmmmm EADIGIS sl sq 198
CENERAL INS | unDgy 3

WRLIERS



WITHDRAWING LIMITED PARTNER

e

_, ..
1/¢f<; ﬂ/(( }cm__h_‘r

Signature
COMMONWEALTH OF MASSACHUSETTS }

) s
COUNTY OF SUFFCLK )

A Avril

On this the ,? day of Jenvery, 1984, before ne,
Donna M. Pizzo, the undersigned officer, personally appeared
Peter D. O'Connor, known to me (or satisfactorily proven) to be
L@ puisvid muwsd oud® is subbvZived LG the eithilic {usliuwelnt
and acknowledged that he executed the same for the purposes
therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and

otticial seal.

tary Publ

My commission expires: (Notarial Seal)

l;ilb'/?s'




WITHDRAWING LIMITED PARTNER

§lq .

COMMONWEALTH OF MASSACHUSETTS )
) ss.:
COUNTY OQF SUFPFOLK )

W Apri\
On this the Iq day o!-JQJLQcy. 1984, before ne,

Donna M. Pigzo, the undersigned officer, personally appeared
Jerome Heller, known to me (or satisfactorily proven) o be the
Ferzcn whose name (s subscribe? tc the within inst-ument =2
acknowledged that he executed the same for the purposes therein
contajined.

IN WITNESS WHEREOP, I hereunto set my hand and

official seal.

Notary Publ

My commission expiresa: (Notarial Seal)

E?/%IJJS
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-

WITHORAWING LIMITED PARTNER

cole, N AX/A / e Pea’s g

Signature s
COMMONWEALTH OF MASSACHUSETTS )

) s8.:
COUNTY QOF SUFFOLK )

_ sl A
On this the ¢ day of , 1984, before e,

Donna M. Pirzo, the undersigned cftficer, personally appeared
Jay H. Montgomery, known to me (or satisfactorily proven) -o be
the parson whose name i3 stbacr:ibhed to the wisthian inzszuzizns
and acknowledged that he executed the same for the purposes
therain contained.

IN WITNESS WHEREOF, I hereunto set my hand and

official seal.

My commiasion expires: {Notarial Seal)

7livfss
/ 13




WITHDRAWING LIMITED P

COMMONWEALTH OF MASSACHUSETTS )
} sB.:
COUNTY OF SUPFOLK }

i Aeri\
On this theI? day of » 1984, before nme,

Donna M. Pizzo, the undersigned officer, personally appeared
H. Peter Karoff, known to me (or satisfactorily proven) to be
“he rercon whose rnaz:c {8 subacrided tc tha within f.stiwmcit
and acknowledged that he executed the game for the purposes
therein contained.

IN WITNESS WHEREOF, I hereuntc set my hand and

a L
Bl

Notary Publio/

official seal.

My commission expires: (Notarial Seal)

E/Hnlé.').
rr
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CLASS b LIMITED PARTNER

(Corporate Seal)

Attast

COMMONWEALTH OF MASSACHUSETTS )
) ss.:
COUNTY OF SUFFOLK )

NS \
On this the |1 day of agw:;rrv 1984, before nme,

Donna M. Pizzo, the undersigned officer, personally appeared H.
Peter Karcff, who acknowledged hirself to be the President of
The March Company, Inc., a corporation, and that he, as such
President, being authorized so to do, executed the foregoing
instrument for the purposes therein contained, by signing the
naxe of the corporation by himself as President.

IN WITNESS WHEREOF, I hereunto subscribed my hand and

affixed ay official seal.

Notary Publi
My commissicn expires: {Notarial Seal)

August 16, 1985
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TANGLEWOOD GREEN 1 LIMITED PARTNERSHIP f?'_“vW

(A Florida Limited Partnership) S YA el 3
T3

SIXTH AMENDMENT TO o

CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP
SI.LTH AMENDED CERTIFICATE AND AGREEMENT OF LIMITED

PARTNERSHIP (herein called this "Amendment”), da-ed as of
January 1, 1986, by and between Robert E. Young (herein called
the "Substitute Partner”), and each of the persons designated
as General Partner and Limited Partners (such General Partner
and Limited Partners herein collectively called the “Partners™)
in Exhibit A to the First Amendment to Certificate and
Agreement of Limited Partnership dated as of December 28, 1983,
as amended by the Second Amendment to Certificate and Agreement
of Limited Fartnership dated as of January 30, 1984, by the
Third Amendmert to Cerificate and Agreement of Limited
Partnership dated February 27, 1984, by the Fourth Amendment to
Certificate and Agreement of Limited Partnership dated
March 28, 1984, and by the Fifth Amendment to Certificate and
Agreement of Limited Partnership dated April 23, 1984 (such
Certificate and Agreement herein called the "Agreement®) of
Tanglewood Green I Limited Partnership, a Florida limited
partnership #A15592 (herein called the “Partnership®). The
Agreement was filed with the Secretary of State of Florida and
is to be amended hereby.



PRELIMINARY STATEMENT

Michael J. Twomey (he-2in cailed the "Default.ng
Partner"), in kis capacity as a Limited Partner of tke-
Partnership, as constituted under the Agreement, has failed to
pay the Fourth Installment of his capital contribution, as
required by Paragraph 7(b) of the Agreement, and the Defaulting
Partner is being replaced with the Substitute Partner who shall
acquire the interest of the Defaulting Partner in the
Partnership and become a Class A Limited Fartner of the
Partnership. The General Partners have uausented._pUtsuant to
Paragraph 7(e) of the Agreement, to the acquisition of the
Interest of the Defaulting Partner by the Substitute Partner
and to the admission of the Substitute Partner to the
Partnership as a Class A Limited Partner.

The parties hereto do hereby agree, swear and certify
as follows:

1. By executing this Amendment, the Substitute
Partner, pursuant to Paragraph 7(e) of the Agreement, hereby
accepts all of the terms and provisions of the Agreement and
assumes the obligations of a Class A Interest thereunder as of
the date hereof, and represents and warrants that he is
acquiring his Class A Interest in the Partnership for his own
account for investment and not with a view to the distribution
thersof and that such Interest will not be transferred in the

absence of an opinion of counsel satisfactory to the General



Partner3 that registration is not required under the Securities
Act of 1933, as then in effect or under applicable state
securities laws, if any. The Substitute Partner reﬁresents and
warrants that he is over the age of twenty-one (21) years.

2. Exhibit A attached to the Agreement is hereby
deleted in its entirety and there is substituted in its place,
as of the date hereof, the names, residences and capital
contributions of the Partners, and the Substitute Partner as
set forth in Exhibit A hereto, such Exhibit to constitute
Exhibit A to the Agreement (as referred to therein) as of the
date hereof.

3. By execution hereof, the General Partners hereby
consent and agree, in accordance with Paragraph 7(e) of the
Agreement, to the admission of the Substitute Partner to the
Partnership as a Class A Partner.

4. In all other respects, the Agreement is hereby
ratified and confirmed and shall remain in full force and
effect as written. The parties hereto, by themselves or
through their true and lawful attorneys appointed pursuant to
paragraph 18(i) of the Agreement, or by Special Power of
Attornay, Lave the full power, authority and legal right to
ezecute this Amendment, without the consent, approval or other
act by any other person.

5. The General Partner shall file with the Secretary

of State of Florida a copy of this Amendment, pursuant to the



laws of the State of Florida as the certificate of limited
partnership of the Partnership to amend the Agreement.

6. This Amendment may be executed in céunterparts.
and all such counterparts, as so executed, shall constitute one
agreement binding upon all the parties hereto.

IN WITNESS WHEREOF, the Substitute Partner and each of
the Partners have hereunto set their hands and seals as of the

date first above written.



SUBSTITUTE LIMITED PARTNER

Robert E. u

COMMONWEALTH OF MASSACHUSETTS)
COUNTY OF SUFFOLK ;Ss..

On this the jk day of g;kcaﬂﬂb&L-, 1986, before me,
Donr.a Pizzo, the undersigned officer, pérsonally appeared
Rober: E. Young, known to me (or satisfactorily proven) to be
the person whose name is subscribed to the within irstrument
and acknowledged that he executed the same for the purposes
therein contained.

IN WITNESS WHER:OF, I hereunto set my hand and

official seal.

Notary Publi
My commission expires: {(Notarial Seal)

ouly 31, 1992




Partner

ibit A hereto

STATE OF FLORIDA )
6 ‘p ) =8.:
COUNTY OF DIl )

On this the f;—day of léillbhézt . 1986, before
me MQ_L_Q@FQ;, the undersigned officer, personally
appeared James L. Pope, who acknowledged himself to be the
General Partner of the Partnership, and that he, indi~idually as
such GCeneral Partner, ard as attorney-in-fact for the Limited
Partners, being authorized so to do, executed the foregoing
instrument for the purposes therein contained.

IN WITNESS WHEREOF, 1 hereunto subscribed my hand and

_déza__w

affixed my official seal.

Notary Publi
My commission expires: (Notarial Seal)

July 31, 1992

ROTARY PUBLIC STATE OF FLORIDA
WY COPRISSION EXP. 8OV 13,1988
ARNDET THAL GENERAL TNS. URD.
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Tenglewood Green | Limited Partrership

Scheduls A
Soraral Partrer
Adciress
#. 0. box 935

Nelbourne, FL 32935

Limited Partners

Capital Capital

Contribution Comtribution
Total Firet
iratallment

24730.00 60C .00

Capital Contribution

30.00

Capltal Capltal
Contribution Contribution
tecord Third
Instal laent Instsliment

4330.00 5700.00

4350.00 3700.00

4350.00 $700.00

nn.00 USL.00
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Contribution
Fourth
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$100.00

$100.00
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2350.00

175.00




tonglowcod Green | Limited Pertrership

Limited Partrars

Name Cinas pitel Copitat Capital Cepitsl Cupr . 1 Capital Carital
mtribution Contribution Contribution Cantribution Cortribution Contribution Contributia
fotal Flrat Second e Fourth Fifth $ixth
Inatal laent |natal iment Lreatal lment Instol iment irgtallnent Instal lment
polores 8. Stermbery A 2475000 400 .00 63%0.00 5700.00 $100.00 4450.00 2550,00
7648 Wo. Lowell Averm
skokje, IL 50076
tcard €. Jucobw, 4. A 24750.00 & 00 6350,00 370G .0 5100.00 4450.00 23%0.00
&0 Vel lssley Roed
delmont, WA ON1TR
william 4. Met2 A 24750.00 £400.00 4350.00 5700,00 $100.00 4430.00 2350.00
104 Cla Strewt
wo. feston, WA O2356-1433
Richerd N, Rerman, N.D. A 2750.00 $00.00 4350.00 570000 $100.00 4483%0.00 2350.00
15 progmll Roed
rortiond, M OMI0R2
Jomms ¢, Giiligan, N.D. A 247%0.00 600.00 4530.00 %700, 00 %100.00 4650.00 2350.00

1 Derkaiey Street
Cambridge, WA 02138

woyre . Kilbey A 24730.00 400.00 4350.00 5700.00 5100.00 4430.00 330,00

& atington Woods Perkuey
Boy Viilags, OB (YY)

Richard C. Ashwmorth and A 24750.00 00,00 463340.00 $700.00 $100.00 4450.00 23%0.00
Linde R, Asimesrth, JTWROS

2 begver Irive

Shrmmbury, W 01343

Sdard 8. Snith, N.D. A 24730,00 #00.00 A¥50.00 1700.00 $100.00 430,00 7930.00

and Arvw €. Swich, JTWROS
B tatehans Road
Chostrust BSLL, WA OR167




Tangléwood Qreen | Limited Partnership

Limited Partrers

Kame Cless Capital Capitsl Cepital Capital Capital Capital Capital
Coantribation Contribution Contribution Cor tribution Cantribution Contribution Contribution
Total Hret Second Third Fourth Fifth $i-th
lratal lment Installment inatal lment Instal iment Insteliment trytal lment
James C. Dengel, K.D. A 2730.00 &00.00 4350.00 5700.00 $100.00 4650.00 354,00
23 Griscom Road
habury, W 01778
Lavin W. Roody A 1875 .0 300.00 3173.00 2850,00 5%0.00 325,00 1175.00
ard virginia C, Moody, JTWROS
I37 Storw Root Larw
Concord, M OL762
luburgis, leburgis A 24730.00 400,00 4350.00 $700.00 $100.00 650,00 2550.00
by Anthony J. & Anthorw E.
lakurgis
PO box 34, Umtesks, IL 60970
Stephan Therrmtrom A 2473000 400,00 4330.00 3700.00 5100.00 4450.00 2330.00
1445 Ressachusetts Averns
Lexington, M G173
Robert Vincent Reu A 24750.00 400.00 4350.00 $700.00 $100.00 4550,00 330,00
3229 Nigamy LOL, North
Plymmuth, AD 35447
therles 4. Meilly, Jr., D.D.8. A 24750.00 600. 00 43%0.00 3700,00 5100.00 4430.00 235000
3 sandateme Trail
New City, W LOP38
Benry Lervwr, R.D, A 24730.00 400.00 06350.00 $700.00 $100.00 4450.00 23%0.00
180 Allerton Rowd
Bowten, M G214
Anthary J. Parkinew A 47%0.00 400.00 4330.00 $700.00 $100.00 50.00 330.00
7 boskman Plaxe

Beu Tork, WV 0022
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Joyee 0. Darmay
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Frespert, W OAOSC

Cheries L. Meil
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Clifeen, Wi 22504 - 2227
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Tonglowood Green | Limited Partrership

Limited Partrers

[T ] Class Capital Capital Capital Capital Capital Capital lapitat
Contribution Contribution Contribut fon Contribution Contribution Contribution Contribution
Total Firat Second Third Fourth Fitth siath
Inatel iment Irnstal leent Instal lment {ratal tment Iratallment Instelimmt
Charleos A. Sanders, N.D. [ 24730.00 600.00 4350.00 $700.00 $100.00 4450.00 2350.00
70 Indepercience Drive
Princeton, W4 O340
Jame A. Benlon t 24730.00 600, 09 63%0,00 $700.00 $100.00 4650,00 2350.00
34 Tall Pine hoed
Niltord, CT ObMGO
Shirrelil D. Swanson end | 24750.00 800,00 4330.00 $700.00 $100.00 46850.00 2350.00
Syivia K. Suareon
17 Ridpemy Road
Point Veshington, BY 11030
Alan J. Berko, D.D.8. [ 24730.00 600,00 4350.00 $700.00 %100.00 445000 23%0.00
11 bamer Rosd
Actan, WA \TH0
Mbsmnd thalia Ritsz, N.0. t 24730.00 609, 0C &3%0.00 $700.00 $100.00 44850.00 25%0.00
1760 Ridgewcod Larne
Koffuan Estates, IL 40193
Nichasl W, Orth, N.D. 1 24730.00 $00.00 4330.00 5700.00 $100.00 4650.00 2350.00
418 Cowrtiond Circle
Western fprings, 1L &0538
Sadeiph F. Lis A 247%0.00 600. 00 4330.00 $700.00 5100.00 4430.00 2350.00
m R, ben 212
hellmrre, ¥vT 05402
Wan 0. Mbkrst, B.D. A 24730.00 600,00 4350.00 $700.00 $100.00 4630.00 350.00

Overhelt Thorgeic Clinde
135 Francis Street
Sosten, M 02213




Tenglewood Green | Linited Partnership

Limited Partrers

Name Claeas Capital Coapital Capitai Capitat Capltal Capitel Capital
Contribution Contribution contribution Contribution Contribution Contritution tontribat ion
Totel First Second Thierd Fourth Flith Sinth
Instal tment inatal {ment Inetel lment tnataliment Instal lment Instal Lment
Lols Cowan Collins, N.D. ] M730.00 600,00 £350.00 $700.00 $100.00 44%0.00 250.00
105 Shesta Drive
Beumton, TX 77024
Loe L. Sith, N.D. ] 1132%0.00 24250.00 20300.00 25500.00 23250.00 117%50.00 0.00
1017 Groweiond Orive
Blurtield, W 24700
Rebort N, Jonss, N.D. [ 4 113250.00 24230.00 20500.00 29%00,00 022%0.00 11730.00 0.00
805 Tarager Drive
Sluefield, VA 24803
frereis 4, hacDoreld A 24730.00 00,00 4330.00 $700.00 $100.00 4850.00 050,00
47 BRtermnt Lare
Retiuan, WA 01064
Lawrence N. Noapp ] 24730.00 400,00 43%0.00 $700.00 5100.00 4450.00 23350.00
30 Csarmey Circle
Aanchester, W 03104
Albart 4. Bunta, A.D. [ § M730.00 400,00 4330.00 $700.00 5100.00 4450.00 2550.00
21 Merrill veods Rosci
RMradele, 1L S0521
Soreld Keiley A 24730.00 600.00 4330.00 $700.00 5100.00 4430.00 530.00
153 seppuhill Read
Sudferd, W% 03102
fric 5. taniipsint A A750.00 600.00 4350.00 5700.00 5100.00 4650.00 2530.00

410 Sorland Strewt
nilten, M 02106
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Tangl ewood Green | Limited Partrership

Linited Partrers

Name ) Claas Capitel Capi tal Capital Capital Capital Capital Capital
Contribation Contritastion Contribution Contribution Contribution Contribution Contritut fon
Total First Second Third Fourth Fifth Sixth
imstal imant Instal iment iretal (mant Inatal lmpnt lnatal lment Iratal laent
Jorens Neller ¢ 12.%0 12.5% 0.00 0.00 0.00 0.00 0.00
TS Feddural Strest
Boston, WA 02110
Jay R, Rontgomery c 12.50 12.50 0.00 0.00 0.00 0.00 0.00
73 teders! treet
Saston, WA 02110
n. Peter Karoft c 12.50 12.%0 0.00 0.00 0.00 0.00 0.00
75 Pedersl Strest
Boston, WA 02110
Peter 0. O'Convor c 12.%0 12.% 0.00 0.00 0.00 0.00 0.00
73 Pedersl Strewt
Seaten, WA Q2110
Nehammed 7.2, Ghani, N.D, ard t 24730.00 600,00 4330.00 700,00 $100.00 4530,00 050.00
11fat Ghani, JTROH
3437 Avenie Verciens
Osk Dresk, 11 60521
tdwerd 0. Lune, Jr. [ § 12315.00 300.00 7.0 2850.00 23%0.00 0.0 173.00
7 nidile Street
South Dertmsuth, W 02768
The Norch Compary, Inc. | $0.00 $0.00 0.00 0.00 0.00 0.00 0.00
75 redursl Street

Sesten, M OGN0
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TANGLEWOOD GREEN I LIMITED PARTNERSHIP

(A Florida Limited Partnership)
SEVENTH AMENDMENT TO

CERTIFICATE AND AGREEMENT OF LImiTED PARTNERSHIP

SEVENTH AMENDED CERTIFICATE AND AGREEMENT OF LIMITED

PARTNERSHIP (herein called this “Amendment"), dated as

of Decermasc l. 1986, by and between The March Company, Inc.
(herein called the "Succeeding General Partner*), and each of
the persons designated as General Partner and Limited Partners
(such General Partner and Limited Partners herein collectively
called the “Partners”) in Exhibit A to the First Amendment to

Certificate and Agreement of Limited Partnership dated as of

December 28, 1983, as anended by the Second Amendment to
Certificate and Agreement of Limited Partnership dated as of
January 3u, 1984, by the Third Amendnent to Certificate and
Agreement of Limited Partnership dated February 27, 1984, by
the Fourth Amendment to Certificate and Agreement of Limited
Partnership dated March 28, 1984, by the Fifth Amendment to
Certificate and Agreement of Limited Partnership d-'.ed

April 23, 1984, and by the Sixth Amendment to Certificate and
Agreement of Limited Partnership dated January 1, 1586 (such
Certificate and Agreement herein called the "Agreement™) of
Tanglewood Green I Limited Partnership, a Plorida limited
partnership #A15592 (herein called the “Partnership®). The
Agreement was filed with the Secretary of State of Florida and
is to be amended hereby.




PRELIMINARY STATEMENT

James L. Pcpe (herein called the "Converting
Partner™), in his capacity as General Partner of the
Partnership, as constituted under the Agreement, has converted
his partnership interest as such General Partner in the
Partnership to that of Special Limited Partner, and the
Converting Partner is retiring as the General Partner of the
Partnership. The Converting Partner is being replaced with the
Succeeding General Partner, which shall cease to be the Class B
Limited Partner of the Partnership and which shall become the
General Partner of the Partnership. A majority in interest of
the Limited Partners in the Partnership have consented,
pursuant to Paragraph 20(a) of the Agreement, to the admission
of the succession of the Succeeding General Partner to the
Partnership as the General Partner, and to the conversion of
the Converting Partner's interest to that of Special Limited
Partner.

The parties hereto do hereby agree, swear and certify
as follows:

1. Exhibit A attached to the Agreement is hereby
deleted in its entirety and there is substituted in its place,
as of the date hereof, the names, residences and capital
contributions of the Partners as set forth in Exhibit A hereto,

such Exhibit to constitute Exhibit A to the Agreement (as

referred to therein) as of the date hereof.




2. By executing this Amendment, the Converting
Partner heraby retires as General Partner of the Partnership as
of Sg;ggﬁﬁg '\ . 194, and agrees that he has no right, claim or
cause of action against the Partnership or the Partners
thereof, as its General Partner, for Cash Flow (as defined in
the Agreement) or any other item of Partnership income, gain,
loss, deductjon or credit for Federal income tax purposes. The
Partners of the Partnership, for themselves and for the
Partnership, hereby release the Converting Partner from any angd
all rights, claims, or causes of action of the Partnership in
connection with the Generai Partner‘'s interest in the

Partnership, as of Oocoxpver |\ . 1986.

3. By executing this Amendment, the Succeeding
General Partner, pursuant to Paragraph 22 of the Agreement,
hereby accepts all of the terms and provisions of the Agreement
and assumes the obligations of its predecessor in interest
thereunder as oi Oicemdac \ . 1986.

4. By execution hereof, a majority in interest of
the Limited Partners hereby consent and agree, in accordance
with Paragraph 20 of the Agreement to the admission of the
Succeeding General Paziner as the General Partner of the
Partnership.

5. In order to accurately reflect the foregoing, the
Agreement is hereby amended as follows:

(i) all references to the "Class B Limited Partner"
are hereby deleted in their entirety from the Agreement ;




(11)

Paragraph %(a) of the Agreement 1s hereby amended

by the deletion of the phrases:

"{i) after the Admission Date and prior to thzt
time at which the aggregate amounc of all
distributions made to the Class A Partners
pursuant to Paragraphs 10, 11 and 23 hereof
becomes equal to or greater than the full amount
of their capital contributions {(the "Jnvestment
Recovery Event~), 97.8B% to the Class A Partners,
1% o the General Partner, 1% to the Class B
Partner and .2% to the Class C Partners; {(ii)
after the Investment Recovery Event, 81% to the
Class A Paicners, 9.9% to the General Partner, %
to the Ciass B Partner and 8..% to the Class C
Partners.”

which are replaced in their entirety with the
following phrases:

(iii)

*(1i) after the Admission Date and prior to that
time at which the aggregate amount of all
distributions made to the Class A Partners
pursuant to Paragraphs 10, 11 and 23 hereof
becomes equal to or greater than the full amount
of their capital contributions (the "Investment
Recovery Event®), 97.8% to the Class A Partners,
1% to the General Partner, 1% to the Special
Lir.ted Partner and .2% to the Class C Partners:
(ii) after the Investment Recovery Event, B81% to
the Class A Partners, 9.9% to the General
Partner. 1\ to the Special Limited Partner and
8.1% to the Class C Partners.”

Paragraph 10(b) of the Agreement is hereby

amended by the deletion of the phrases:

*(b) Cash Flow each year shall be distributed to
the Partners as follows: (i) after the Admission
Date and prior to Investment Recovery Event,
97.8% to the Class A Partners, 1% to the General
Partner, 1% to the Class B Partner and .2% to the
Class C Partners: (ii) after the Investment
Recovery Event, 81% to the Class A Partners, 9.9%
to the General Partner, 1% to the Class B Partner
and 8.1% to the Class C Partners."



which are replaced in their entirety with the
following phrases:

*{b) Cash Flow each year shall be distributed to
the Partners as follows: (i) after the Admission
Date and prior to Investment Recovery Event,
97.8% to the Class A Partners, 1% to the General
Partner, 1% to the Special Limited Partner and
.2% to the Class C Partners; (ii) after the
Investment Recovery Event, 81% to the Class A
Partners, 9.9\ to the General Partner, 1% to the
Special Limited Partner and 8.1% to the Class C
Partners.”

(iv) Paragraph 11 of the Agreement is hereby amended
by the deletion of the phrases:

*(i) after the Admission Date and prior to
Investment Recovery Event, 97.8% to the Class A
Partners, 1% to the General Partner, 1% to the
Class B Partner and .2% to the Class C Partners;
(ii) after the Investment Recovery Event, 81% to
the Class A Partners, 9.9% to the General
Partner, 1% to the Class B Partner and 8.1% to
the Class C Partners.”

which are replaced in their entirety with the
following phrases:

*(i) after the Admission Date and prior to
Investment Recovery Event, 97.8% to the Class A
Partners, 1% to the General Partner, 1% to the
Special Limited Partner and .2% to the Class C
Partners; (ii) after the Investment Recovery
Event, 81% to the Class A Partners, 9.9% to the
General Partner, 1% to the Special Limited
Partner and 8.1% to the Class C Partners.”

6. In all other respects, the Agreement is hereby
ratified and confirmed and shall remain in full force and
effect as written. The parties hereto, by themselves or
through their true and lawful a:torneys appointed pursuant to
Paragraph 18(i) of the Agreement, ur by Special Power of

Attorney, have the full power, authority and legal right to



et e emp . y——

execute this Amendment, without the consent, approval or other
act by any other person.

7. The General Partner shall file with the Secretary
of State of Florida a copy of this Amendment, pursuant to the
laws of the State of Florida as the certificate of limited
partnership of the Partnership to amend the Agreement.

8. This Amendment may be executed in counterparts,
and all such counterparts, as so executed, shall constitute one
agreement binding upon all the parties hereto.

IN WITNESS WHEREOF, each of the Partners have hereunto

set their hands and seals as of the date first above written.



CONVERTING ER

STATE OF FLORIDA )
)ss.
COUNTY OF 6(waf1 )

On this the $ day of ‘hlz’ﬂb‘u . 1986, before
me, Ilbfa L. Chl“f°% the undersigned officer, personally
appeared James L. Pope, known to me (or satisfactorily proven)
to be the person whose name is subscribed to the within
instrument and acknowledged that he executed the same for the
purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and

official seal.

Notary Public

My commission expires: (Notarial Seal)
BOTARY PUBLIC STATE OF FLORIDA ]
WY COMSSTON XP. WOY 13,1989

TTTROROC TRED GERTRAL TN URO




THE MARCH COMP . INC.

TR /'? /"C

'_ - ": &
.//flé, Ar", — .

as General Partner and as Attorney

-in-Fact on behalf of the Limited
Partners listed on Exhibit A hereto

COMMONWEALTH OF MASSACHUSETTS)
Y ss8.:
COUNTY OF SUFPFOLK )

On this the Kday of December , 1986, before me,
@Edﬁ}a_m\‘ D LA einbe

- . thézﬁgsersigned officer, personally appeared
m,'gfonggfnouledged himself to be the h President
of The March Company, Inc., a corporation, and that he, as such
YIS President, being authorized so to do, executed the
foregoing instrument for the purposes therein contained, by
signing the name of the corporation by himself as W President

of the General Partner on behalf of the Limited Partners.

IN WITNESS WHEREOF, I hereunto subscribed my hand and

A

My commission expires: {Notarial Seal)

&‘ 1/ 1992

affixed my official seal.




Torgliewood Green | | imited Partnership
fchedule A
Coteral Partrmr
Nome Address Copital Contribution

The March Compery, Inc. 7S Federal ttreet $0.00

Soston, MA Q211i¢
Attny bruce A, Comnolly

Limited Partners

Nawe Class Capital Capital Capltal Capital Capitel Capital Cepital
tontribution Contribution Contribution Contribution Contributfon Comtribution Contribution
Total First Secone Third Fourth Fifth Sinth
Irstal lment irstel lment [natal iment Instsl lment Ingteliment Instal Lment
Tdmd A. laveglis A 247%0.00 800.00 63%0.,00 5700.00 5100.00 430,00 2350.00

4 Tuxtord Terrece
Basking Ridge, N4 07920

wiltion B, Nitchell A 247%0.00 600.00 4356.00 5700.00 $100.00 +450.00 330.00

107 nigh Ridge Road
Sonford, M 01921
colin A. WcArdle, WD, A 24730.00 800. 50 350,00 $700.00 . $100.00 +6%0.00 2350.00

3 Wevhr(dge Street
Sreshiine, MA 02145

Nichesl N. Wood A 4730.00 §00.00 4330.00 5700.00 5100.00 #450.00 2350.00

15 Linden Street
bo. Nunilton, WA 01982

A 12375.00 300,00 17300 2850.00 2530.00 2325.00 "B.00

Corl A. Andareen, N.D.
o Sroorhiil Read
Vestwoed, W 02090




Torglowood Green | Limited Pertrership

Limited Partrers

Name Claan Copital Capital Copltal Copital Copltatl Capital Capitsl
Contribution Contribut fon Contribution Contribution Contribution Contribution Contributian
Total First $ecord Third Fourth Fifth Sixth
installment Instaliment Instailsemt Instal lment instal lment installment
Golorew 0. Iternbers A 24750.00 400.00 $150.00 5700.00 5300.00 450,00 2350.00

7648 No. Loweil Averue

skokte, IL &OOTS

tcherd £. Jacobs, Jr. A 24750.00 600.00 4350.00 5700.00 5100.00 4450.00 2350.00
40 Wallesley Road

Belmont, WA ONV7B

Hiliem 4. Mtz A 24730.00 600.00 6330.00 5700, 00 $100.00 4850.00 23%0.00

104 fis Strest
wo. Haston, WA 02354- 1435

Richard W, Bermen, N.D. A UT30.00 600.00 63%0.00 17000 5100.00 4450.00 2350.00

13 Preerw|l Road
Perilard, M8 04102

Jamms P, Qilligen, M.0. A WT50.00 600.00 4350.00 5700.00 5100.00 4550.00 2350.00

21 Berkaley Street
Casbridge, WA Q2138

eyne 0. Kilbey A 4730, 00 600.00 43%0.00 700,00 $100.00 4630,00 2350.00

# mntington Woods Parkwey
soy Village, OW 44L4D

Richerd C. Ashworth and A 1000 600.00 45%0.00 $700.00 $100.00 4630.00 25%0.00

tinde R, Ashwerth, JTVROR
21 Gepwer brive
shrousbury, WA 01343

Sduerd N, Su.th, B.D. A 24730.00 $00.00 63%0.00 $700.00 5100.00 4450.00 7350.00
ol Arve C. Bnith, JTVROR

3 Getehone hoad

Dhastrant NiLL, A 02167




James C. Dangel, M.D.
23 Griscom Roed

Subury, s 01775

Kevin . Noody

ard virginia C. Moody, JTuROS
L37 Store Root Lane

Cancord, WA 01742

loburgin, Imburgie

by Atherw J. & Anthorwy €.
imbrgie

PO Box 34, Wataeka, 1L 09T

Stephan Thermetrom
1445 Meesachusetta Avenus
Lanington, WA 0178

Robert Yincent Mau
5228 nighwwy (01, Morth
Plymsuth, M 1447

Charles J. Relily, Jr., D.0.8,

3 Candistone Trell
Mow City, WY L0956

bery Lorner, %.0.
9 Alterten Roed
Sowten, M 02161

ntherry ¢, Perkirgen
7 bosimen Pisce
hou Tork, v 0022

Tonglewood Green | |imited Partrership

Limtted Partrges

Class

Capital
Contribution
Totai

24750.00

12375.00

24750.00

24T750,00

24750.00

4730.00

24730.00

730,00

Capital
Contribution

Flrse
Irgtal{ment

&00.00

300.00

600,00

600.00

800,00

Coprtat
Contribution

$econd
Instat laent

43%0.00

375.00

4330.00

Capital

Contribution

Third
irstal iment

5700, 00

$700.00

5700.00

3700.00

3700.00

5T00.00

$70.00

Capital

Contribution

Fourth
Inatal lant

5100.00

2550.00

5100.00

$100.00

$100.00

5100.00

$100.00

3100.00

Capitsl
Contribution

Fifth
imtal (ment

650.00

2325.00

4650.00

4650.00

4430.00

4450.00

Capital

Contribution
Sinth

Instei lment

2350.00

1175.00

2350.00

2330.00

2350.00

3%0.00

356.00




Tanglewcod Green | Limited Partnership

Lintted Portrers

Same Clans Capital Capital Capital Capi*al Capital Copital Capitat
contribution Contritution Contribution Contribution Contribution Contribution Contritastion
Total Firat Second Third fourth Fifeh Sixth
Iratal lment Instal lawnt Instal (ment Irstal lment Instal lmnt Instal(ment
i. Josaph Cotte, .Ir. A 24750, 00 400,00 4350.00 5700.00 5100.00 4450.00 25%0. 00
P. 0. box 123
Roweyton, CT 06853
Dovid M. Poul iotte A 24.730.00 600.00 4350.00 $700.00 5100.00 4650.00 2350.00
Son 14T
Ctpaam, WK 03234
Dermis A. Bolin A 24.730.00 600 .00 6350.00 $700,00 5100.00 430,00 235%0.00
> R, box 372
Chiohester. WX 03263
Wilimm £, Poplack A 12373.00 300.00 nr.oo 2050.00 5%0.00 2325.00 1175.00
axd Parbars Poplack, JTWROS
116 Kirkstall Rowd
Nowten, A 02160
Robert £. Toury A 24730.00 400C.00 £3%0.00 $700.00 $100.00 4650.00 73%0,00
12 Terglowood Road
Senford, M 01921
Joyce K. Derray A 2T0.00 &00.00 £330.00 3700.00 $100.00 4450.00 25%50.00
voeds fde Lane
Freaport, ME 0032
heetes 1, Mol [ 24730.00 600.00 4330.00 5700.00 $100.0¢ £50.00 3%.00
5 4. Lenm Street
Veresster, WA 01402
Unldy Nowsemww » 2730.00 #0000 43540.00 57%0.00 $100.90 4450.00 330.00

125 Mt Nediiew Creseing
.ol..-l_l.l!z




Terglowood Green | Limited Pactrerehip

Limited Partrers

Claas Capitnl Capital Capitel Capltsl Capital Capital Copitat
Contritutio: Contribution contribution contribution Contritaion Contribution Contritution
Total First S$ecand Third Fourth Fifth gisth
Irsted lmamt tnstal Iment Instal Lant Irataliment Iratal lment Inttal lment

houms Flood, N.D. 2475000 600.00 43%0.00 $700.00 $100.00 4650.00 2350.00

9 Cader Pill Road
bover, WA 02030

Adam 0. Crescenzi
7 ten Mun Road
Sadterd, M 01730

Corl O'Orai, N.D.
14T Ford Romdt
Sinary, W 01776

frank A, Luchey, B.D.
113 Charrllar Lane
Corpm Christi, TX TR404

Themmg A. Risser, 0.0,

& Trangiiiine R. Aissar, N.D.
8 Country Clud Roed

Bewten Contre, W 01299

vimsent J. Bfeline, N.D.
T powvirg
Luberd, 1L $0V48

Nelert L. Sawrek

4 bigm K. Sewrek, JNAOS
A Tamartan Pertvwy
Surr Ridge, 1L 80821

¥. bagrt Kiplinger
N Sive Stremt
st Lewds, N0 $3W0




Tornglewgod Green | Limitad Partnership

Limited Fartrere

Nome Class Copital Capital Cepltsl Capital Capital Copital Capital
Contribution Contribution Contribution Contrlibution Coantribution Contribution Contribut fon
Totsl First S$ecord Third Fourth Fifth $izth
Inatal lment {natet leent Lrstel lment Instal iment Instel leent Inatolimme
Chariee A. Sanders, M.D. [ 4 750,00 600. 00 4350,00 $700.00 $100.00 4550.00 2350.00
70 Irdependence Orive
Princeton, NJ 08340
James A. Nanion [ 2473000 500,00 43%0.00 700,00 $100.00 4650.00 2350.00
34 Tall Pine Road
nilford, LT D640
therrell D. Suwrson ard [ ] 24750 .00 &00 .00 63%0.00 S700.00 $100.00 450,00 2350.00
Sylvia K. Suanson
17 tidgewey tosd
point Washington, MY 11030
Alen 4. Barto, £.0.8. [ 2473000 &00.00 4350.00 3700.00 $100.00 4650.00 3%0.00
11 Dnasmr Roed
Acton, WA 01720
miharmed Khalia Rist, R.0. [ 24750.00 &00.00 6350.00 $700.00 5100.00 4450.00 2350.00
1780 Ridgewood Lane
sottumn Estetes, 1L 80195
nichagd ¥. Orth, N0, [ ] N750.00 #00.00 4330.00 $700.00 $100.00 430,00 N5%0.00
418 Courtiond Clrete
Sestern Springs, 1L 40358
udeiph F. Lis A WU T30.00 #00.00 $530.60 0000 ¥100.00 4630.00 2350.00
o R, sox 12
Shetburna, vT 05482
#an 0. ehret, BD. A 24730,00 400,00 330.0 5700.00 $100.90 4430.00 050,00

Overbalt Thoracie Clinie
19 framis Rtreet

doften, M 2213




tols Coman Colline, W.D.
108 sheeta Drive
Raumton, TX 77024

Lea L. Mmith, N.D.
1017 sroveland Orive
Blusfleld, W 24701

fcbert W, Jares, N.).
205 Terager Orive
Dustield, WA 605

Frarcis J. Sachoneid
7 htterrut Lo
Nethusn, W 01844

Lowrence . Hoepp
300 Kearrwy Circle
Nanchester, M 33104

Albert J. Bunts, N.D.
&1 Merrill WUeods Rosd

Winedele, 1L 4OA21

Soreld Enlley
153 Joppshill fond
Sedterd, W 3102

fric 8. Saruiguist
4% torland Mrest
miten, W 62104

Targlowood Green | Limited Pertrership

Limited Partrers

Closs Capitsl

Contribut on

Totel

L 24750.00

e 1132%0.00

e 113230.00

A 24750.00

Capital
Contribution

First
instel iment

600.00

24259.00

24230.00

£00.00

&00.00

400,00

Caplital
Contribution

Second
I[rstaliment

4350.00

Capital
Contribution

third
trmtel lment

3700.00

25500.00

25500.00

ST, 00

3700.00

5700.00

Capitsl
Contribution

Fourth
irnetallment

$100.00

23250.00

23250.00

5100.00

$100.00

3100.00

$100.00

5100.00

Capital
Contribution
Fifth
Iratsllment

~550.00

11750.00

117%0.00

445%0.00

Capital

Contritation
tiuth
Inatal {mnt

2330.00

0.00

0.00

2330.00

3%.00

2350.0



Jerams Weller
75 fedurel Street
Boaton, WA 02110

Jay K. Nontgomery
73 Federal Strest
bonton, M 02110

N, Pater Karoff
75 Federel Btrest
Beaten, WA 02110

Peter 0. O'Cover
73 foderel Strest
Suten, M 02110

Vuhansed T.K. Ghani, W.D. and
It{at Shani, JTUROS
B437 Averne Yerdams
Ouk Brwek, Il #0°N

tdard §. Luw, Jr.
T Haie firest
South Bortmouth, WA 02748

Jabe L. Pape
P. 0. ben 999
Melbmare, L 39993

Torglowood Green | Lisited Partrership

Limited Partrars

Clase

Capital

Contribution

Total

12.%0

12.5%0

12.%

12.%0

4TH. 00

12375. 00

Capitat
Contribation

Firet
Inatal iment

12.5%0

12.%0

12.%

Lapitsl
Contribution

tecond
irstallment

0.00

0.00

nn.n

Copitel
Contribution

Third
Instal lment

0.00

0.0

0.00

0.00

$700.00

Capital
Contribution

Fourth
inatal leent

0.00

0.0¢

0.00

0.00

3100,00

#$530.00

Capitsl
Contribution
Fifth
Inatal imnt

0.00

0.00

0.0

0.00

Capitel

Contribution
Sinth

inatal iment

0.00

.00

.00

1171.00

0.00
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TANGLEWOOD GREEN I! LIMITED PARTHERSHIP

(A Florida Limited Partnership)
SEVENTH AMENDMENT TO

CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP

SEVENTH AMENDED CERTIFICATE AND AGREEMEN. OF LIMITED
PARTNERSHIP (herein called this "Amendment®), dated as
OEM , 1986, by and between The March Company,
Inc. (herein called the “Succeeding General Partner")., and each
o’ the persons designated as General Partner and Limited
Partners (such General Partner and Limited Partners herein
collectivgly called the =“Partners”) in Exhibit A to the First
Amendment to Certificate and Agreement of Limited Partnership
dated as of December 28, 1983, as amended by the Second
Amendment to Certificate and Agreement of Limited Partnership
dated as of January 30, 1984, by the Third Amendment to
Certificate and Agreement of Limited Partnership dated
February 27, 1984, by the Fourth Amendment to Certificate and
Agreement of Limited Partnership dated March 28, 1984, by the
Fifth Amendment :o Certificate and Agreement of Limited
Partnership dated Aprii 23, 1984, and by the Sixth Amendment to
Certificate and Agreement of Limited Partnership dated
Januarcy 1, 1986 (such Certificate and Agreement herein called
the "Agreement”) of Tanglewood Green II Limited Partnership, a
Florida limited partnership #A15593 (herein called the
*partnership®). The Agreement was filed with the Secretary of

BEtate of Plorida and is to be amended hereby.




PRELIMTNARY STATEMENT

James L. Pope (herein called the "Converting
Pattner'),'in his capacity as General Partner of the
Partnership, as constituted under the Agreement, has converted
his partnership interest as such General Partner in the
Partnership to that of Special Limited Partner, and the
Converting Partner is retiring as the General Partner of the
Partnership. The Converting Partner is being replaced with the
Succeeding General Partner, whicn shall cease to be the C.iss B
Limiteq Partner of the Partnership and which shall become the
Gencral Partner of the Partnership. A majority in interest of
the Limited Partners in the Partnership have consented,
pursuant to Paragraph 20{a) of the Agreement, to the admission
of the succession of the Succeeding General Partner to the
Partnership as the General Partner, and to the conversion of
the Converting Partner’'s interest to that of Special Limited
Partner.

The part:es hereto do hereby agree, swear and certify
as follows:

1. Exhibit A attached to the Agqreement is hereby
deleted in its entirety and there is substituted in its place,
as of the date hereof, the names, residences and capital
contributions of the Partners as set forth in Exhibit A hereto,
such Exhibit to constitute Exhibit A to the Agreement (as

referred to therein) as of the date hereof.



2, By executing this Amendment, tns Converting
Partner hereby retires as General Partner of the Partnership as
of Docembes V iBﬁj:and agrees that he has nc right, claim or
Cause of action against the Partnership or the Partners
thereof, as its General Partner, for Cash Flow (as defined in
the Agreement) or any other item of Partnership income, gain,
loss, deduction or credit for Federal income tax purposes. The
Partners of the Partnership, for themselves and for the
Partnership, hereby release the Converting Partner from any and
all rights, c}aims, or causes of action of the Partnership in
connection with the General Partner's interest in the
Partnership, as of Deader 1 . 1986.

3. By exzecuting this Amendment, the Svcceeding
General Partner, pursuvant to Paragraph 22 of the Agqreement,
hereby accepts all of the terms and provisions of the Agreement
and assumes the obligations of its predecessor in interest
thereunder as of Daceqiner V., 1986.

4, By execution hereof, a majority in interest of
the Limited Partners hereby consent and agree, in accordance
with Paragraph 20 of the Agreement tc the admission of the
Succeeding General Partner as the General Partner of the
Partnership.

5. In order to accurately reflect the foregoing, the
Agreement is hereby amended as follows:

(i) all references to the "Class B Limited Partner"™
are hereby deleted in their entirety from the Agreement:




(ii) Paragraph 9(a) of the Agreement is hereby amended
by the deletion of the phrases:

"(i) after the Admission Date ang prior to that
time at which the aggregate amount of all
distributions made to the Class A Partners
pursuant to Paragraphs 10, 11 and 23 hereof
becomes equal to or greater than the full amount
of their capital -ontributicns (the "Investment
Recovery Event"., 97.8% to the Class A Partners,
1% to the General Partner, 1% to the Ciass B
Partner and .2% to the Class C Partners; (ii)
after the Investment Recovery Evenu, 31% to the
Class A Partners, 9.9% to the Generai rartner, 1%
to the Class B Partner and 8.1% to the Class C
Partners.”

which are replaced in their entirety with the
following phrases:

“{(i) after the Admission Date and prior to that*
time at wi.ch the aggregata amount of all
distributionrs made to the Class A Partners
pursuant to Par.graphs 10, 11 and 23 hereof
becomes equal to or greater than the full amount
of their capital contributiocns (the "Invest.asent
Recovery Event®), 97.8% to the Class A Partners,
| 1% to the General Partner, 1% to the Special

Limited Partner and .2% to the Class C Partners:
(ii) after the Investment Recovery Event, 81% to
the Class A Partpers, 9.9% to the General
Partner, 1% to the Special Limited Partner and
8.1% to the Class C Partners.”

(iii) Paragraph 1G(b) of “he Agreement is hereby
amended by the deletion of tue phrases:

"(b) Cash Flow each year shall be distributed to
the Partners as follows: (i) after the Admission
Date and prior to Investment Recovery Event,
97.8% to the Class A Partners, 1% to the General
Partner, 1\ to the Class B Partner and .2\ to the
Class C Partners; (ii) after the Investment
Recovery Event, 81\ to the Class A Partners, 9.9%
to the General Partner, 1\ to the Class B Partner
and 8.1% to the Class C Partners.”




which are replaced in their entirety with the
following phrases:

(iv)

“{b) Cash Flow each year shall be distributed to
the Partners as follows: (1) after the Admission
Date and prior to Investment Recovery Event,
97.8% to *he Class A Par*ners, 1% to the General
Partner, 1% to the Special Limited Partner and
.2% to the Class C Partners; (ii) after the
Investment Recovery Event, 81% to the Class A
Partners, 9.9% to the General Partner, 1% to the
Special Limited Partner and 8.1% to the Class C
Partners.”

Paragraph 11 of the Agreement is hereby amended

by the deletion of the phrases:

*(1) after the Admission Date and priov to
Investment Recovery Event, 97.8% to the Class A
Partners, 1% to the General Partner, 1% to the
Class B Partner and .2% to the Class C Partners;
(ii) after the Investment Recovery Event, 81% to
the Class A Partners, 9.9% t> the General
Partner, 1% to the Class B Partner and B8.1% to
the Class C Partners.”

which are replaced in their ertirety with the
following phrases:

"(i) after the Admission Date and prior to
Investment Recovery Event, 97.8% to the Class A
Partners, 1% to the General Partner, 1% to the
Special Limited Partner and .2% to the Class C
Partners; (ii) after the Investment Recovery
Event, 81% to the Class A Partners, 9.9\ to the
General Partner, 1% to the Special Limited
Partner and 8.1% to the Class C Partners.”

In all other respects, the Agreement is hereby

ratified and confirmed and shall remain in full force and

effect as written. The parties hereto, by theaselves or

through their true and lawful attorneys appointed pursuant to

Paragraph 18(i) of the Agreement, or by Special Power of

Attorney, have the full power, authority and legal right to




execute this Amendment, without the consent, approval cr other
act by any other person.

7. The General Partner shall file with the Secretary
of State of Florida a copy of this Amendment, pursuant to the
laws of the State of Florida as the certificate of limited
partnership of the Partnership to amend the Agreement.

8. This Amendment may be executed in counterparts,
and all such counterparts, as so executed, shall constitutz one
agreement binding upon all the parties hereto.

IN WITNESS WHEREOQOF, each of the Partners have hereunto

set their hands and seals as of the date first above written.




CONVERTING PARTNER

county o Blevard

- X
STATE OF FLORIDA )
)ss.:
)

On this the 8 day of Ol_u»-&. . 1986, before
me, FMQ L. @T’, the undersigned officer, personally

appeared James L. Pope, known to me (or satisfactorily proven)
to be the person whose name is subscribed to the within -
instrument and acknowledged that he executed the same for the
purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and

official seal.

Notary Publjc

My commission expires: (Notarial Seal)
NOTAPY PUBLIC STATE OF FLORIDR

BONDED Tadu oENEGAL TMS. M0,



THE M.ARCH PA/N;—: INC.
s

A

as Leneral Partner and as Attorney
-in-Fact on behalf of the Limited
Partners listed on Exhibit A hereto

COMMONWEALTH OF MASSACHUSETTS)

} ss5.:
COUNTY OF SUFFOLK )
On this the 1p¢\day of i[\’ﬁfnﬂﬁéf‘ , 1986, before me,

Podramy L iabren
—Jknuﬁtdtzfzﬁgfz: the undersigned officer, personally appeared

Derer O. O 'Conee
—dorone-HelHer, who acknowledged himself to be the W5h Presxdent

of The March Company, Inc., a corporation, and that he, as such

4N President, being authorized s0 to do, executed the
foregoing instrument for the purposes therein contained, by
signing the name of the corporation by himself as ¥.President
of the General Parzner on behalf of the Limited Partners.

IN WITNESS WHEREOF, I hereunto subscribed my hand and

My commission expires: {Notarial Seal)

m 2992

affized my official seal.




Tonglewood Greon 1| Limited Partracship

S hedule A
General Pertner
ot Mireas Capitsl Contribution
The Rarch Compery, Inc. 75 Federal Street $0.00
Boston, MA D2iLD
Attn: Bruce A, Conrolly
Limitad Partners
Name Class Copltal Capital Captrel Capital Capltal Capital Capital
Contributlon contribution Contribution Contribut ion Contribut ian Contribution Contribution
Total First $acond Third fourth Fifth $ixth
Instal lment inatal lment Iratal iment Irmtaliment Inatal lsent Instal lment
Sdmunc A. 2aveelie A 24730.00 &00.00 6330.00 5700, 00 $100.00 4450.00 2350.00

& Tumford Terrace
sasking Ridge, WJ 07920

Witlimm 0. Ritchell A 24730.00 600.00 46330.00 3700.00 $100.00 #4650.00 2350.00

167 Nigh Ridge Road
Bexfors, WA 0921

Colin R. wcArdis, N.D. A 24.730.00 00,00 4530.00 $700.00 $100.00 44859.00 2350.00

31 waybridge Street
Groskline, MA 02144

nichasi N, Wood A 24730.00 00,00 $330.00 9700.00 3100.00 4650.00 1330.00

15 Lindan Strest

so. mawilton, WA 01982

tarl A, Anderson, N.D. A W373.00 300.00 3.0 205000 255%0.00 325,00 1175.00
o Groerhiil Roed

wsatwosd, MA 02000




Jamas €. Dergel, W.D.
23 Griscom Rosd
Surlnary, WA 0177

Lovin W, Noody

and virginia C. Woody, JTWROL
137 Store Root Lans

Corcord, WA 01742

-lﬁ.&-. toburgls
by Anthory J. & Anthory E.

Isburgla
20 Box 36, Wmteska, IL 40970

Stophan Therratrom
1443 Massachusstts Avenm
Laxington, WA 0173

Rebort Yircent feu
3225 uigmeey 101, worth
Flymath, = 55447

aries 4. Meilly, ¢, 0.0.8,
3 Sardistors Trail
weu Clty, WY (D936

Nerwy Lorrer, W.D.
180 Alierton foed
Sewten, A BW)

Achary . Parkinsen
7 Deskman Plece
pow York, v (D022

Tangtiewood Green |1 Limited Partnership

Limited Partrars

Cless

Copitel
Contribution
Totel

26750.00

12375.00

2475000

24730.00

214750.00

2475¢.00

24730.00

2WT30.00

Copital
Contribution

First
Irstallamnt

600 .00

300.00

600.00

600.00

#00.00

Capital
contribution

second
lratallment

4350.00

5.0

£3%0.00

435%0.00

4330.00

4330.00

Capitatl
Contribution

Third
Ingtal lment

$700.00

3700.00

5700.00

$700.00

5700.00

$700.0¢

$700.00

Capitat
contribution

Fourth
Inatal laent

$100.00

2550.00

$100.00

5100.00

$100.00

$100.00

$100.00

$100.00

Capital
Contribution
Fifth

[natal lment

4450.00

232%.00

4650.00

4450.00

44%0.00

4650.00

Capital

contribution
Sinth
Installment

2350.00

1175.00

2350.00

2350.00

2350.00

350.00



Tenglewood Green 11 Limited Pertnership

Limited Partrers

Nawe Cless Capitet Capital Capitel Capltal Copital Capital Capital
contribution Contributlion Contribution Contribution Contribution Contritution Contribution
Total First Second Third Fourth Fifth Sixth
Instal lment lratallment lratal lmant tretaliment Instal lment Instal (ment

1. Joseph Cotte, Jr. A 24750.00 &00. 00 4350.00 5700.00 5100.00 4450.00 2350.00
P. 0. Boa 123
foumyton, CT 06853
Sevid N. Poulfotte A 24730.00 600,00 4330,00 $700.00 5100.00 4450.00 2150.00
Box 147
Epsom, WM 03234
Dennis A, Molin A 24730.00 600.00 4350.00 $700.00 $100.00 4650.00 2350.00
e R, b IT2
Chichester, NN 03243
william £. Popleck A 12375.00 300.00 nns.o0 28%0.00 2550.00 2325.00 175.00
and Garbars Poplack, JTUROS
114 Kirkatall Road
Bewton, M 021&0
Rabert £, Yourg A 24730.00 600,00 &£350.00 $700.00 5100.00 4650.00 2350.00
12 Tanglowood Roed
Ponferd, WA 01921
Joyca M. Dermay A 4730.00 &00 , 00 4330.00 $700.00 $100.00 4430.00 23%0.00
Woods fde Lame
fresport, ME DAO32
Charles L. Peil [ 24730.00 400.00 43%0.00 $700.00 5100.00 4450.00 2350.00
33 4. Lowx Street
wercester, Wk 01602

® 24730.00 400,00 £330.00 $700.00 5100.00 4430.00 23%0.00

Wolds Newosmer
128 Bt Readow Crossirg
Cancerd, MR 01742




Tanglewood Graen {1 Limited Partnership

Limited Partrwrs

Nome Class Capital Capital Capital Capital Copital Capital Capital
Coneribution contribution Contribution Cantribuytion Comtribution Contribution Cantribution
Totst First Second Third Fourth Fifth Sinth
Inatallmant Iratailment iratal lmmnt Inataliment lnatalimenr Inatal lment
Thoms Flood, N.D. [ 246750,00 400,900 4530.00 $700.00 $100.00 4450.00 2350.00
9 Codor Nill Road
Oover, WA 02030
Adam 0. Crescenzi D 12073.00 Nrs.o0 205000 5%0.00 324.00 175.00 0.00
7 fon Run Road
bedford, M 017X
Cort B'Orsi, N.D. D 24730,00 600.00 435%).00 $700.00 5100.00 4650.00 235¢.00
1T ferd foed
albury, W 01776
Frork A. Luchey, n.D. b 24750.00 400.00 4350.00 5700.00 %$100.00 453000 2550.00
213 Charviter Lorw
Corpam Chrinti, TH TBAOG
Thomes A. Risser, N.D, -] 247%0.00 #00.00 A3%8.00 S$700.00 $%00.00 4450.00 2350 .00
& Trangquiline k. Risser, N.D.
85 Coumtry Club Roed
Bewton Cawtre, WA 01299
virment 1. Bfalino, WN.D. [ | 24730.00 400,00 4330.00 370.00 $100.00 4650.00 550.00
19T baming
Lombard, IL V40
Rebort L. Somrek [ 4 12575.00 300.00 .o 2050.00 55.% 505.00 1urB.m
4 Plam K. Somrek, JTVIKN
A Tamrten Pertomy
e didge, IL 4831
W, Deport Kiplingsr [ | 4730.00 00,00 4340, 00 3705.00 100. 00 “.00 O30..

3t Giive Strewt
;’t. Levie, WO 3104




Yorgiewood Green Il Limited Portrerahip

Limited Portrwrs

None Class Capltatl Copital Copltal Capitai tapital Capitel Capital
Contribution Contribut ton Contribution Contritution Contrittic . Contr ‘bution Contribut fon
Totel Firat Secord Third Fourth Fifth Sixth
Instaliment tratallment Inatallsent Iratal Leent irnatal iment Instsl lment

Charles A. Sarciers, N.D. E 24730.00 600 .00 63%0.00 3700.00 5100.00 4450.00 2350.00
70 [ndepardence Orive
Princeton, BJ 0850
James A. Banlon E 24750.00 &S00 . 00 4350.00 $700.00 5100.00 450,00 2350.00
34 Tal: Pine foed
wilford, CT 04460
Sherrall . Swerson and ¢ 24750.00 600,00 63%0.00 $700.00 %100.00 4450.00 2350.00
wyivia K, Susreon
17 Nidgewey Rosd
paint Wmshington, NY 11050
Alan J. Derko, D.D.8. E 24730.00 400 .00 4350.00 £700.00 £100.00 £450.00 235%0.00
N brusmr koed
Acten, WA 01720
Mbphned Khalis Risz, N.0. ¢ 24730.00 600,00 £330.00 S $100.00 4450.00 2330.00
1760 Ridgmeod Larw
neffuen Estates, 1L 60193
Highoel M. OFth, N.D. [ | Nnro.. #90.00 4550.00 $700.00 5100.00 4050.00 2530.00
18 Cartiand Circle
vestern Springs, 1L 50358
adeiph 7. Lis A M 750.00 400.00 4330.00 5700, 00 5100.00 4650.00 030.00
» 62, ban 2412
theibare, V7 0348

2750.0 400.00 4350.00 $790.00 $100.00 4650.00 350.00

Man 0. Meheet, N.D. A
Overhelt Therssie Clinie

135 Fromsis Strest

Sestan, WA 02215




Tenglewcod Green 11 Limited Pertnership

Limited Partners

Name Closs Capitat Capital Capitel Capitel Capital Capitsl Capltsl
Contribution Contribution Contribution Contribution Contribution Contribution Contributia
totsl Firet Secord ™.d Four th Fitth tixth
Inataliment Inatal lment Instel lont Inatal lment Inateliment Irmtaliment
Lols Cowan Collins, W.D. [ 1 24750.00 800,00 43%0.00 £723.00 $100.00 4650.00 2350.00
105 shasts Drive ¢
Hous tan, TX 77024
Lew £. mith, N.D. [ § 113250.00 242%0.00 28500, 00 23500.00 23250.00 11730.00 0.00
1017 aroveland Drive
Muetield, W 24701
fobert W. Jorwa, W.D. 4 113250.00 2642%0.00 28500, 00 2550000 250,00 11750.00 0.00
805 Tarwger Drive
slustield, YA 26605
froncis 4. Macdorald A 2730.00 400.00 4350.00 5700.00 $100.00 4850.00 2350.00
67 ttermt Lans
Nethuen, MA 01844
Lawrence N. Nospp [} 24730.00 400.00 4350,00 3700.00 $100.00 4450.00 2350,00
X0 conrray Circle
Manchester, B8 03104
Albort 4. Bunts, N.D. [ 2.750.00 $00.00 4350.00 $700.00 $100.00 4850.00 3%0.00
&1 merrill Woods Road
Nradaie, 1L 40521
Soreld Keiley A 2750.00 $00.00 4350.00 $700.00 $100.00 4450.00 3%0.00
VS Jappubill Read
Sodferd, B8 03702
irie 8. Sunthgsist A M750.00 400.00 6350.00 $7T00.00 $100.00 4650.00 350.00

#10 arisn Streot
mMitm, M 108




Tonglowood Green 1] Limited Pertnership

Limited Partrers

o Claas Capitat Capltal Copltal Capits! Capital Capitst Capitsl
Contritation Contribution Contribution Contribution Contribut jon tontribution Contribution
Total First Second Third Fourth Fifth Siath
Inatal iment inatellment Imtallment Iratsl lment Instal lewnt Instal lment
Jorome Weller ¢ 0.00 0.00 0.00 0.00 0.00 0.00 0.00
73 Federsl Btrest
Sost ., WA D2110
doy B, Montgomery c 12.%0 12.%0 0.00 0.00 0.00 0.00 0.00
75 Fechral Btreet
Boston, WA 02110
. Peter Karoft € 0.00 0.00 0.00 0.00 0.00 0.00 0.00
73 Poderal Street
Soston, WA 02110
Pater D. O'Corvwor c 0.00 0.00 0.00 0.00 0.00 0.00 0.00
7S Federel Streat
Sosten, WA 02110
Nohammed 7.K. Ghani, W.0. and [ 24730.00 #00.00 4350.00 $700,00 5100.00 4430.00 2350.00
1#fat Ghani, 4TWROS
47T Akvarnin Vercioms
Osk Bresk, I| #0321
Edward &, Lund, Jr. | 1237300 300.00 nns.m 2850.00 2550.00 2325.00 175,00
T Niddle Strest
Sowth Dertmouth, WA 02748
Jamme L. Pope [ | 50.00 $0.00 0.00 0.00 0.00 0.00 0.0
r. 0 dam B3

Melbmaew, FL 32933
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Enclosed please find two coun rts each to the Eighth
Amendment to Agreement and Certificate of Limited Partnership for each of the

above captioned partnerships, along with a check for $60.00 as filing fee.

Kindly file each amendment and return a file stamped copy of each to
my attention.

Please feel free to contact me directly should you have any questions
or comments.

Sincerely yours,

Pk BSwaroon T -

Laurel B. Severson
Legal Ansistaut

v MASU M TOMPAN ¢ LY,
CUTEILERAL STAELT MGG TN A T



TANGLEWOOD GREEN [ LIMITED FARTNERSHIP . . j N

{A FloriZa Lim:red Eartnership) 5

EIGHTH AMENDMENT T0O AGREEMENT AND CERTIFICATE
OF LIMITED PARTNERSHIP

Eighth Arendment to Agreement 3nd Certificate of Limited
Partnership dated as of SeptemberZl, 13289 (herein called this
“Anendment®) by and between Carl A. Andarson & Company (herein
called the "Substitute Limited Partner~), Carl A. Anderson, M.D.
(herein called the “Withdrawing Limited Partner”), and each of the
persons designated as General Partner and Limited Partner (such
General Partner and Limited Partners herein collectively called
the "Partners™) in Schedule A attached hereto.

Praliminary Statement

By Certificate and Agreement of Limited Partnecship,
dated October 10, 1983, Tanglewood Green [ Limited Partne:ship
(the "Partnership~) was formed. By First Amendment :o Certificate
and Agreement of Limited Partnership, dated December 28, 1583, %.ie
Agreement was amended and restated in its entirety. By second
Apendment to Certificate and Agreement of Limited Partnership,
dated January 30, 1984, the Agreement was amended to transfer 2
limiteZ partnecsrip interest. By Third Amendment to Certificate
and Agreement of Limited Partnership,dated February 27, 1984, the
Agreement was amended to transfer a limited partnership interest.
By Pourth anendment to Certificate and Agreement of Limited
Partnc--hip, dated March 28, 1984, tne Agreelent was amended to
tran~fer a lim:zed partnership interest. By Fifth Amendment to
Certificate and Azreement of Limited Partnership, dateq April 23.
1984, the Agrecmen” was aronded to transfer a limited partnership
interest. By Sixth Armen2r. = t> Cerrifica%e and Agreement of
Limited Partrership. dated January L, i9R%, the Agreement. wis
amended to rep.ace a defauiting limited partner. By Seventh
Amendment ro Certificate and Agreement of Limited Partnership,
dated December 1. 1986, the Aireement was amended +> replace the
General Partner. The Certificate and Agroerent of Limited
Partnership, as amended to date, 1s herein referred "5 3s thne
*Agreement”. The Agreement was filed with rthe Secre-ary 2f State
of Florida, on October 27, 1983, and is to be amended hereby.



A I TNESSETH

WHEREAS, the Withdrawing Limlted Partner desires =D
withdraw as Limited Partner 27 rhe Partrership; and

WHEREAS, the Substitute Limited Partner desires
admitted as a Limited Partner 2f rhe Partnership.

it
O
I
1]

NOW THEREFORE, the pacrties hereto hereby agree, cerzify
and swear as follows:

l. Withdrawal of Linited Partner; Transfer of Interest

(i) In accordance with Paragraph 21 of the
Agreement, the Withdrawing Limited Partner hereby transfers his
limited partnership interest to the Substitute Limited Partner and
hereby withdraws as limited partner of the Partnership.

(ii) By executing this Amendment, the W.thdrawing
Limited Partner herebv withdraws as limited partner of the
Partnership as of the date hereof and agrees that he has no rignt,
claim or cause o: action against the Partnership ot the Partners
thereof, as a limited partner, 1»r Cash Flow {(as that term i3
defined in the Agreement) or any o-her item of Partnership income,
gain, loss, deduction or crediz £ r federal income tax purposes.

(1i1) dy executing this Amendment, the Substitute
Limited Partner hereby accepts all of the terms and provisions of
the Agreement and assumes the cobligations of the Limited
Partnersnip interest thereunder as of t:e date hereof, ancd
represents and warrants he 1s acquiring a Limited Partnecship
interest in the Par-nership £>r its own account for investment and
not with a view %0 %he distriburina rhereof and that such interest
will not be transferred in the aosence of an opinion of czunsel
satisfactory to *“ne General Parrner tha~ registration is not
requicted under the Securities Act cf 1933, as then 1n effect or
under applicable stite securi-ies laws, if any.

(iv) By execution herecf, the General Pactner
hereby consents and agrees, in accordance with Paragriaph 21 of =-he
Agreement, to the admissi~a of the Substitute Limited Partner ro
the Partnership.

{v) Exhibit A 3a=tached to the AQreement is rereby
deleted in its enrtirety and -here is substituted in its giace, 13s
of “he date hereof. the nares., rasidences and capital
contrikbuticns as sex f£:-th 1. 5chedule A neretd, such Scheduls =:
censtitute Exhibit A %2 the asrcserent fas referred =3 therein).

2. Ratification

In all other respects, the agreement 1.5 hereby
ratified and confirmed and shall remain in full force and effect



a3 written. The parties herer: have the full pcwer. aurtnoriny and
legal right to execute this Amendtent, withou= the coasent
arzproval or other act by any 2ther perscrn.

3. Fili..g

The General Partner shall keep a copy »f tais
amencment, as the Certificate of Limited Partnership 2f the
Partn2rship to amend the Agreeitent, available for review and/or
copying by the Limited Partners at the Partnership's principal
place of business,

q. Counterparts

This Amendment may be executed in counterparts, and
all such counterparts, as so executed, shall constitute one
agreement binding upon all the parties hereto.

IN WITNESS WHEREQF, the Partners have hereunto set
their hands and seals as of the date first above written.



General Partner

The March Company., Inc.. as
General Partner and ais
Attorney-in-fac= on behalf of
the Limited Paptners listed =2n
Schedule A hefeto.

m W. Post, Vice

President

COMMONWEALTH OF MASSACHUSETTS )
) ss.
COUNTY OF SUFFOLK )

. Scﬁh Octeher
On this the day of . 1983, before

me, LGl B SedﬂﬁiN. the undersigned officer, personally
appeared William W. Post, who acknowiedged himself to be the
Vice rresident cf The March Company, Inc., a cotrporation, znd
that he, as such Vice President, being authoriced so to do,
ezecuted the foregoing instrument for “he purposes therein
contained, by signing the name 5f the corporation by himself as
Vice President.

IN WITNESS WHEREQOF, . hereunt> subscribed my hand and

) N
Mﬁ Severoen
oCt

NoT .y Puliic

affixed my official seal.

My commission eszpires: (Notazr-al 3eai)

Sope 22 935



Substirtute Lini*ed Piartner

<arl A. Anderson & Company

By : /ﬂUjMM

Title: —~
CoHM0 re b L Ti
STATE OF M ACA<UUSSET7S )
P 3 )} s55.:
counry oF AIRAILK )

) Coeartdn ¥ .
On this the 27 day of Sepbember, 1989, before
me, ‘Thtmgﬁ‘tz‘bew:y . the undersigned officer, personally

appeared QAL A QWeEos,, who acknowledged himself to be

the of Carl A. Anderscn 3 Company, 3
PrTnEr v P .
-Ssorperation, angd that he, 23 such ., Deing

authorized so to do, executed the foregoing instrument fcc the
purposes therein contained, by signing the name of the
corporation by himself as

«N WITNESS WHEREOF, I hereunta set my hand and

official seal.

~Yome D b mJn!n

Notary Publid

My comaission expires: {(Notarial Seal)

— Notary Pubiic
My CERMWETST EXSITOY FTOvemDer 7, 1991



v e+ v —— T

Withdrawing Limirted 2arsn2s

///(_ L /d(c[[éz LL_/

Carl A. Anderson,

COAMEARE I TH #F

STKTE OF ,H4fflCrHﬂT£?’7I )
)} ss.°

COUNTY OF AoafoLlK )
oc 70RE

On this the 1)i¥ day of -Septemder, 1989, before
me, .1‘chﬂ4ﬂ 1>_1)£~ﬁa ., the undersigned officer, personally
appeared Carl A. Anderson.M.D., known to me (or satisfactorily
proven) to be the person whose name is subscribed tc the within
instrument and acknowledged that he executed the same for the
purposes therein contained.

IN WITNESS WHEREOF, [ hereunto set my hand and

official seal.

. o:?’i"l
Nnrtary Public
My commission expires: {Notarial Seal)
- THOMAS P. DEVIN
: Notasy Public
Cvamber 7. 1991
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