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Dear Diane:

' Per our conversation of even date, enclosed please find 2 copies of properly executed Articles of Incorporation for
Tiniberling, Inc., and a chieck in the amount of $122.50 representing fiting fees, registered npent fees, and

. certified copy fees.

Also enclosed please find 2 copies of a properly exccuted Limited Partnership Apreement for Peak One
Propertics, Ltd., and a check in the amount of $140.00 representing Giling fees, registered agent fees and certified

copy fees. —
o
Finally. a check for $17.50 is also enclosed for “Certificates of Status” for each of the above enlities. o
e
Per our discussion, I need these certificates returned Lo my attention as soon ns possible since they are requlrcd ,m pi
. arder for property to be transferred inlo the name of Peak One Propertics, Lid. 9
' My address is 7? I
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LIMITED PARTNERSHIP AGREEMENT
of i
PEAK ONE PROPERTVIES, LT, o

IS AGREEMENT awde and entered imto this 24th day ol January, 1995, between:
Cimberline. foe (o Florida Corporation), as General Partner. snd John and Dariannn Tuso, »
as Tenants by the Entireties, ind John Tuso as custodinn with Dorintma Tuso as substitute
custodian for John Paul Tuso under the Uniform Transters 1o Minors Act (hereinafler |
referred (o as "John Poul Tuso™) sl John Tuso as custodion amd Daorianng Tuso ast”
substitate custadinn for Christing Tuso under the Uniform Transiers 1o Minors Aat
(hereinafler referred 1o ns "Christing Tuso"). and Beaujess Investments, Led {a Florida
Limited Partnership), all as Litnited partners,

Lo FORMATION: The parties hereto do hereby form o limited partaership pursuant 1o
Chapter 620, Laws of the State of Florida,

2, NADME: The name of the parteership shall be: Peak One Properties, Lud., hercinafler
referred 1o as the “Partnership®,

J. BUSINESS AND LOCATION: The purpose and business of the partnership shall be
lo acquire property for the purposes of owning for long term capital gain, managing,
selling, leasing or developing.

(a) The address and principal place of buginess of the Timited partuership shall be 860
N.IE. 76th Street, Boea Ruton, Florida 33487 or at such other location as from time 10
time may be decided upon by the General Prtner,

(b) The mailing address for the limited pannership is 860 N. . 76th Street, Bocea
Raton, Flarida 33487,

4,_TERM: The term of the partnership shall commence on the date of the filing of the
Certificate of Limited Partnership with the Secretary of State of the State of Florida, and
shall continue for a period of 20 years; provided, however, that the partnership may be
dissolved prior to such time as hereinaller provided.

S _GENERAL _PARTNERS_AND_TUEIR CARITAL _CONTRIBUTION:. _ The
following shall be the general partner amd shall contribute to the partnership the cash and
other property amounts set forth opposite its name.

GENERAL PARTNER CASH CONTRIBUTION/OTHER PROPERTY
RRER Ul ~E AR NP
Timberline. Inc. $50.00

(860 N. I:. 76th Street. Boca Raton IF1. 33487)
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LIMITED PARTNERSHIP AGREEMENT, PEAK ONE PROPERTIES, 11D,

6 LIMITED PARTNERS AND CAPITAL CONTRMSUTIONS: The following slall
be limited purtners and shall contribute 1o the partnership the ensh amounts set fonh
opposite their ppmes:

LIMITED PARTNERS CASIL CONTRIBUTION/OTLER PROPLERTY
A. Johin Tuga and Doriasns Tuso, individually $1.475.00

. John Paul “Juso {Custodial) $ 500,00

C. Cluisting Tuso (Custodisl) $ 500,00

. Beaujess Investments, Lid. $2.475.00

I "The ner profits of the partaership shall be divided, and uny loss shall be borne by
ench of the partners as hereinafler set forth:

Timberline, e, (General Partner) 1% - :“:
John Tuso and Dorianna Tuso 29,5%, s
. s
John Pawi Tuso (Custodinl) 10%
Christina "T'uso (Custodil) 10% i
[ ]
. (#3]
Beaujess Investments, Ltd, 49.5%

2. Any additional capital contribution due from the limited partners shall be as
hercinafler set forth:

Any additional capital required by the Partnership shall be comtributed in the same
percentage ag the initial capitnl contributions of the limited partners.  However, the
additional capital contribution must be made by an affirmative vote of all the limited
pariners.

3. A general or limited partner may loan money to the partnership at rates and terms
which may be agreed upon in writing by the general partner.

Limited Partnerhship Agreement - Page 2
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LINEEED PARTNERSHIP AGREEMENT, PEAK ONE PROPERTIES, L.

7o PROFITS AND LOSSES:

A The patnership shall operate tor accounting and income tx purposes on o calendar
year, commencing January st of each year and ending December 31st of ench and every

yeur.

I The net profits, net losses, allowable deprecintion, net cash flow as defined in Section
8 herein, pllowable deductions, sllowable credits and sllowable allowanees shall be divided
mnd any profits shall be borne by each of the partners in the following percentages:

GLNERAL PARTNER PERCENTAGLE OF INTEREST
Timberline, Ine. 1%
LIMITED PARTNERS PERCENTAGE OF INTEREST
Juhn Tuso and Dorianna Tuso 20.5%

John Paul Tuso {Custodint) 10%
Christina Tuso (Custodial) 10%
Benawjess Investments, Ltd. 49.5%

No kmited pariner shall be personally liable for losses of the partnership in excess of the
amount ol his contribution to the partnership capital.

C. For the purpose of this Agreement, the term "Partnership interest” shall have the
meaning as is contained in Subchapter K of the Internal Revenue Code of 1954,

D. In the event of the transfer of all or any part of a partnership interest (in accordance
with the provisions of this Agreement) at any time other than the end of & partnership
accounting year, the distributive share of the aforesaid partnership items (in respect of the
partnership interest so transferred), as computed for income tax purposes, shall be
allocated between the transferee in the same ratio as the number of days in such
partnership accounting year before and afler such transfer, except that the provisions of
this sentence shall not be applicable to a gain or loss on the sale or other disposition of all
or substantially all of the praperty of the partnership, to the forfeiture of a partner's
interest, or 1o other extraordinary non-recurring items.

Limited Partnership Agreement - Page 3




LIMITED PARTNEFRSHIP AGREEMENT, PEAK ONE PROPERTIES, L'TD.

§, MSTRIBUTION OF NET CASH FLOVW;

Ao So dar os is practicable, the net cash flow of the patnership shall be distritaiied
nanually among the partners as provided in Section 7(b) hereof, but such distribution miny
he mude more Trequently i the general poartners, (in their sole diserction) shadl deem it
ndvisabile to do so.

B. For all purposes of this Agreement, the term "net cash ow” is hereby defined to
nean:

(1) The taxeble income for Federal income 1ax purposes o shown on the books of the
parinership, INCREASELD by (a} the amount of the nmerdization deductions and
deprecintion deductions taken in computing such taxable income, and (b) nny non-faxable
incomie or receipts of the partnership (exclitding capital contributions and the proceeds of’
any mongage or of any other pastnership obligations or lonns to the extent used or needed
to finance cupital improvements or replacements), and REDUCED by (a) payments upon
the principal of any mortgages upon partnership property or ol any other partnership
obligations or loans, (b) expenditures for the acquisition of partnership property and for
capital improvements or replacements (except to the extent financed through capital
contributions, mortgages on parinership property or any other partnership obligations of’
loans or reserves previously set aside by the partnership Tor such pumposes), and (c) such
reserves for capital improvements or replaicements and for repairs and to meet anticipated
expenses as the general pariner shall deem to be reasonably necessary in the efficiem
contluct ol the partnership business; PLUS

(2) To the extent not included in taxable income under paragraph 8.B3. (1), the net
proceeds from the sale of any part (but not all or substantially ail) of the property owned
by the partnership, PLUS

(3) Any other funds (including amounts sct aside as reserves by the general partners,
where and to the extent they no longer regard such reserves to be reasonably in the
efficient conduct of the partnership business) deemed available for distribution and
designated as net cash llow by the general partners.

C. Al distributions made within any parinership accounting year shall be subject of
adjustment by reference to the report for such partnership accounting year, If any
additional amount is to be distributed by reason of such repon. such additional amount
shall be deemed a distribution for sucl partnership accounting year; and, iff any excess
amount was distributed during such partnership accounting year. as reflected by such
repurt, the excess amount shall be taken into account in reducing subsequent distributions.
In the event of any dispute amang the partners with reference to the financial report
furbished 1o the various partners. any limited partner or the general partners shall have the
right to have an audit made of said report.  Should said audit reveal that said audit repon

Limited Partnership Agreement - Page 4




PINUIEDY PARTNERSFUP AGREFMENT, PEAR ONE PPROPERTIES, 111

iv ot cotreet, the expense of said aadit shall be puid for by the Limited Pastnership. In the
event thar said nudiv eeport determines that the lisancial repott rendered to the putnes
requesting said audit is conrect, the cost of said andit shall be paid for by the partner
tequesting said audit

9 MANAGEMENT O BUSINLSS:

AL LIMITED PARTNERS: No limited partner (in his capacity as n limited partner) shadl
hove or exercise any rights in connection with the management of the partnership business.
Such is the responsibility of the general partners alone.

. GENERAL PARTNERS: The general partners shall devote to the manasgement of the
partnership business so muen of their time as they. in their sole diseretion, deem
rensenably neeessnry.  Subject to the provisions of paragraph 10 hereof and except ns
expressly set forth elsewhere in the Agreement, the general partners (acting for and on
hehalf of the pantnership), in extension and not in limitation of the rights and powers given
them by I or by the ather provisions of this ngreement, shall have the ull and entire
vight, power and suthority in the munagement of the partnership business to do the
tollowing things:

(1) To arrange for canstruction and permanent martgapge financing, loans, or lines of
credit, letters of credit, or other forms of credit provided, however, that such financing
shall be Tor the sole benefit of the Limited Partnership.

(2) The general partners are hereby authorized to sign & Cedificate of Limited
Partnership or any amendment thereto and to file the same with the Scerctary of State of
the State of Florida and the Palm Beach County Comptroller and to exccute any other
doctments required by the State of Florida.  The general partner is specifically authorized
to acquire fee simple title (o property selected by the general partner and to exceute
promissory notes, morigages, closing statements and other documents as may be
necessary to effectuate the acquisition of title: and to disburse such amounts of pannership
limds as are necessary to close the transaction and to obtain title,

{3} The general partners may engage in any other forms of business, The general
partners are not limited as a result of their association with the Limited Partnership from
engaging in the profession of real estate brokerage or any other profession not, shall the
general partners be limited or prohibited from dealing with the Limited Partnership as
brokers, salespeople, leasing agents, or agents, or from providing any other forms of
services in any professions which they may now be presently engaged provided. however.
the charges or commissions for such services shall be competitive and in line with the
charges customarily charged in the profession in the state in which the real propeny is
located and the same in disclosed to all general and limited pantners. The peneral panners
shall not be prohibited from engaging in the sule, acquisition. optioning. leasing.
mortgaging. subdividing. developing or in any other wiry dealing with any other real estate
in the United States

[imited Partnership Agreement - Page 3




FIMITED PARTNERSHIPR AGREFMENT, PEARK ONE PROPERTIES, LTD.

(-h The general pastners subject to the restiictions of puaagraph 10 hereot, shall be
muthotized te sign all cheehs, dinfis, and any other obligations of the parnership amd shall
be tinther authorized to execute under seal, except as hereinnfler stated, deeds, lenses,
nssignments, and morgages, and eacl limited pacter hereby appoints the general partners
us his nttorney in et to execute such documents, The penernl partners are nutherized to
exeeute all other documents wecessary for the partnership business including, but not
lomited to, bank sipnatare eards, releases, discharges, contraets, leases, concessions,
licenses, mortgages, credit applications, construction loans, permatent lonns, powers of
attorney andd applications 1o governmental ngencies for zoning, re-zoning, varinnees, site
plan approvals and ench limited partner hereby appoints the peneral paitners os his
mitomey in fiet (o exeeute these documents and effectuate these purposes,

(3) “The general partners shall swhen necessary for the Limited Pagtnership be permitted
e retain allormeys, accountants, engineers, real estate brokers and agents, builders,
genernl contractors, subcontractors, architects, planners, seeretarinl and celerical workers,
or oy other professionals necessary for the opermtion of partnership busivess.  1n this
regard, the geneeal partners shall have the right 10 pay salaries, fees and commissions m
rensonnhle rates for the services rendered by these parties.

(6) Except as hereinafier restricted, the peneral partners shall have the sole discretion
to determine the amount of money for which they will sell any portion of the real estate
once acquired by the Limited Partnership.

(7) Nothing contained in this Agreement shall be construed as considering the general
partners employees of the partnership and no salary shall be paid to the general partners
for serving as general partners; provided. however, that they will be filly and completely
reimbursed by the partnership for any and all out-of~pocket expenses and costs incurred by
them i connection with the management of the partnership business,

{8) The general partners shall further enjoy all powers conferred by Chapter 620 under
the laws of the State of Florida as it now is written or as it may be amended in the future.

{9)  The general partners are empowered to adopt such reasonable depreciation
schedules and accounting procedures as are consistent with and in the best interests of the
partnership business.

(10) Tiie general partners shall have the power to sell, lease, or license all or any
portion of the realty. upon such terms and conditions as they may deem proper. They
shall be permitted to aceept mortgages and notes, give deeds. give contracts lor deeds,
exceeute leases or licenses, subordinate mortgages or assign mortgages lor cash or in kind,
No person or entity dealing witly the partnership nced look to the application of any sums
of money being so paid. The peneral pariners shall collect all monies due the pannership
from contracts. lcases or any indebtedness and are empowered 1o institute legal
proceedings in order to collect the same,

Limited Partnership Agreement - Pape 6




LIMITED PARINERSHIP AGREEMENT, PEAK ONE I'll()l'liil'l'lfis. LTI,

(1) ‘The general panners may linther plat, subdivide or othenwise subject the
development ol the seal estiute to an organized plan of development by way of s Il use
plan o architectural plan; and iy further record use restrictions, including, but not
limited o, architectural controls.  They may make or have made researeh reponts,
cconomic  reports  and  statistical  date, evalustions,  analyses.  opinions and
reconunendations

(123 The generel parters may figther formulate programs for invesonent of the assers
of the povtnership, select and evaluate potential projects, investments and loans for the
partnership, muke determinntions as to the nature, terms and amounts ol involvement or
patticipation iy the development projects, investments and loans and the timing thereof:
evirhinte and recommendations as to the sale or other disposition of the assets of the
partnership; take such further action as the general partners may deem necessary or
desirable; the general partners may lorther investignte and make deternminations with
respeet to the construction of and relationship with consultants, borrowers, lenders and
other loan originators, loan brokers, morigage brokers, attormeys, real estote personnel
and persons acting in any other capacity in connection with the development any real
property acquired by the Limited Partnership.

(13) The peneral partners may disburse from partnership funds monies suflicient to
pay expenses pertaining to the limited partnership which were incurred prior to the
formuttion of the limited partnership any new expenses which have been incurred afler the
liling of the Limited Partnership documents with the Florida Secretary of Stute,

10, RESTRICTIONS: The general pariners shall not cuuse any act which will violne
Florida Statute Section 620.09 or any other provision of Chapter 620, Florida Statutes, or
any amendment thereto,

Neither shall the general partners assign, mortgage, pledge or sell his share in the
partnership or in its capital, assets or property to any person or entity or enter into any
agreement as a result of whiclh any person shall become interested with himy in the
partnership or do any act detnimental to the business interests of the partnership or whicl
would make it impossible to carry on the ordinary business of the partnership  Naor shall
the general partners substitute another person or entity as 1 general partner or relinguish
or delegate his duties as peneral partner to any other person or entity provided, however,
that with the consent of all partners, both general and limited, a general partner may sell or
assign his or her interest without dissolving the partnership provided that an amendment to
the Limited Partnership Agreement is signed by all partners, both general and limited.
agreeing to the substitution of the new peneral partner and that an amendment 1o the
Limited Partnership Agreement is recorded with the Florida Sccretary of Siate.

(1, DECISIONS OF GENERAL PARTNERS; All decisions requiring the aflirmative

vote ol general partners shall be binding upon approval of the general panner,

Limited Partnership Agreement - Page 7




FINDVED PARINEGRSEEE AGREEMENT 'EAK ONE PIROPERTIES, LTD

12, BANKING: [The funds of the pmtnership shall be deposited in the name of the
pantnership e such bank account or aecounts as shall be designated by the genesal pattners
and withdrasals theretrony shall be made upon the signature of the general partner To
the extent that the funds we not necessary o detiny current operating expenses, the
peneral putners shall endeavor 1o place said funds o interest bearing  accounts o1
povetmental bunds or notes so as to earn interest for the Limited Portnership.

13, BOOKS AND RECORDS:

A The general partners shall keep or cause to be kept complete and accurate books
with respect to the partnership business. The books shall at all times be maintained at the
principal oflice of (he partnership.  Each of the partiers and their duly mathorized
representatives shall have the eight to examine the hooks of the partnership at reasonable
business hours upon ten (10) days written prior notice.

I is ngreed it the eash basis method of account shall be vsed Tor bath income tax
and book purpose, and that all provisions of this Agreement shall be construed so as 1o
conform with the eash basis of accounting,

B. Prompily nfier the end of each fiscal quarter, the gencral partners shall cause to be
prepared and sent to ench of the partners a report of the cash receipts and disbursements
for such quarter, and the unpaid liabilities of the partnership.

C. The books of the partnership shal! be examined and reviewed annually as of the end
of each calendar year by independent accountants, emplayed by the partnership, who shall
determine and prepare an unaudited balance sheet and a report of the receips,

dishursements, net profits and losses and cash flow of the partiership, and the shares of

the net profits and losses and of cash flow of each of the partners for such calendar year.
The general partners shall send a copy of such balimce sheet and report to each of the
limited pariners.

14, _INDEMNITY: The partnership shall reimburse the peneral partners for 8l costs and
expenses they have paid or incurred in connection with the proposed partnership business
or which they will incur in the future.

The partnership shall further indenmify and reimburse the general pattners for expenses
mmcurred in the prosccution of any claim at law or cquilty or petition before any
governmental body which is in furtherance of any valid claim or cause of action belonging
to the partnership.  Such expenses are limited to reasonable fees for legal representation
and reasonable costs, be they judicial or administrative costs.

The partnership will indemmify the peneral partners against any and all claims or
liability arising out of or in connection witl the partnership property or any mortgage
encumbering the same, or business, unless such claim or liability arises oul of the gross
negligence or willful misconduct of the general partoers.

Limited Partnership Agreement - Page 8



FINILET D PARINY RSHIP AGRIEMENT, PEAK ONE PROPERTIES, 1TD

e penetal partners are finther suthorized e obtum and pay premiom on w public
tiability pohey with $1,000,000 00 limils for personnd injury $ 1,000,000 00 limits lor
property danmige covering all panneeship propeny swhich shall have as the named insared
all partners, general and limited. of the Agreement

1S, LIMITED PARTNERS:

A No limited partners shall panticipate in the management of the porinership basiness,
The limsited purtners shall have no power 1o do any act or thing which will cose och
limited parmer to be classlied or trested as o general partner of the partpesship.

B Limited partners shall have all those rights secured by Chapter 620, {florida
Statutes, and any fusther revision or Amendment thereto; in nddition, they have all rights
permitted under decisions constriting Chapter 620, Florida Stotutes, or ns set forth in this
Agreenent.

16, CONYEYANCE AND TITLE TO REAL ESTATE:

A, Ay authorized deed, bill of sale, mortgnge, seeurity agreement, lease, contract ol
sale or commitment purporting to convey or encumber the interest of the partnership in all
or any portion of any real estate or personal property shall be signed by the gencral
pariners,

B. The general puitners are authorized to acquire the fee simple tite 1o the propeny
which is described in Exhibit "A" in the name of the Limited Partnership. They are finther
authorized 1o execute such purchase money morngages or notes as may be necessary to
the acquisition and fmancing of the real praperty described in Exhibit "A".

17 ASSIGNABILITY;:

A. The general pariners shall nat have the power to assign his or her parinership interests
except as set rth in Paragraph 10 hereof.

B. No limited partner shall sell or transfer part or all of his interests in the partnership to a
party other than another limited partner, a spouse or 1o his heir-at-law or trust for the
benefit of any of the foregoing without the express prior written consent of the general
partners, which may be withheld in the sole discretion of the general partners, and until he
shall have made a written offer of such interest 1o the general partners at the same price
and on the same terms as to the third panty (whose name must be stated in the offer). IF
such offer is not accepted within thirty (30) days, the offering Fmited partner may svell or
transfer to the destgnated third party (whose name must be stated in the offer). If such
offer is not accepted within thinty {30} days, the offering limited partner may sell or
transfer to the designated third party or other partner, at the price and terms stated, within
thirty (30) days afier the expiration of the thiny (30) day period.  [f the sale does not
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LIMETED PARTNERSHIP AGREEMENT, PEAK ONE PROPERTIES, LTD.

oveur within that thiny (30) day period, the interest must again be offered 1o the genernl
partners pursiwant to this Parngraph before any contemplated sale.  However, na sale or
exchatge of all a part of an interest in this parenership sholl ocear if it would cause
termination of the partnership for federal income tax purposes, unless all of the portbers
agree inowriting 1o such sale or exchange.  The assignee shall not become a substituted
limited partner ol the partnership unless:

(1) "The assigning limited partser so provided in the instrument ol assignment;

(2) The assipnee agreed in writing to be bound by the terms and provisions ol this
Agreement;

(3) 1l the assigning luiited partaer so provides in the instrume t ol assignment and the
assignee so agrees in writing to be hound and the general partner so consents in writing
(provided, however, in the event the said fimited partner had previously oflered this
interest 10 the genern) partners, ns provided in subparngraph B of this Paragraph, and the
genernl partners declined 1o purchase the same, then, and in that event, said general
partiers shall consent in writing to said transfer), the assignee shalt have the right to
become u substituted limited partner upon the payment of a fee of Five Hundred Dollars
($500.00) 1o the partnership to cover the coste and expenses of preparation, execution and
recordation of an amendment to the Certificate, [n such event, the general partners shall
prepave an amendment 1o the Certificate.  In such event, the general partners shall prepare
an amendment to such Certificate to be signed and swom to be them, by each of the
limited partners, by the assigning limited partner and by the assignee. Each limited partaer
does hercby appoint the general partneis as his true and lawhil attomey in fact, in such
limited partner's name and behalf, (o sign, certify under onth and acknowledge any nnd
every such amendment and to execute whatever fitrther instruments may be requisite to
effect the substitution of a limited partner, such power of attorney being irrevocable so
long ns the general partners continue as general partners of the partnership.

Unless named in this Agreciment, or unless admitted 1o the partnership ns provided in
this paragrapl, no person shall be considered a partner hereof. The partnership, each
partner and any other person having business with the partnership need deal only with
partners so name or so admitted. They shall not he required to deal with any other person
by reason of any assignment by a partner or by reason of thie death of a partner, except as
otherwise provided in this Agreement,

In the absence of the substitution (as provided herein) of a limited partner for an
assigning or deceased limited partner, any payment to a partner or to his execcutors or
administrators shall acquit the partnership of all liability to any other persons who may be
interested in such payment by reason of any assignment by, or the death of, such partner.

Prior to any sale or transfer of a limited partnership interest herein, cach limited parner
shall securc from counsel for the partnership an opinion that the limited partnership
interest may be validly transferred as desired. under ail applicable securities laws. or such
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FINDEED PARIUNERSIDD AGREEMENT, PEAK ONE PROPERTIES, L'TD

partner shall satisty all requirements stated by such counsel as o condition precedent to o
valid vanster ol such limited partiership interest

¢ There shalt be no additional genernd patners ndmitied 1o the parinership

I8, DEATH, RETIREMENT, DISABILITY OR INSANITY OF GENERAL
PARTNERS OR LIMITED PARTNERS:

A The denth, retirement, sdjudieation of bankruptey, of insanity, of incompetency, or the
appointment of o guardian of the property or person ar entity of o general patiner shall
cause o dissolution of the partaership, unless, the remaining general partners, i any, within
thirty (30) days afler the occurrence of such an evenl agree 1o continue the Limited
Partnership in which ease, the Limited Partnership shall continue. Provided, however, (hat
should the contintance of ihe Limited Partnership result in the Limited Partnership losing
its status us o partnership and being treated as o corporation under the applicable laws of
the United States and the Internal Revenue Code, and its regulations. then ¢ dissolution
shall oceur,

B, Subject 1o the lnws of the State ol Florida, i required, whenever a majority (51%0) of
the limited and general partners determine in writing that the partnership shall he
dissolved, then it shall be dissolved.

C. "The death or adjudiention of insanity or incompetency of a limited partner shall not
dissolve the partnership. In such event, the executors or administrators of the estnte of the
deceased limited partiner, or the commitiee or other legal representatives of the estate of
the insanc or incompetent limited partner, shall for the purposes of settling the estate, have
all rights of a limited partner, including the same right (subject to the same limitations) as
the deceased, insane or incompetent limited partner wonld have had under the provisions
of paragraph 21 hercof to assign the iimited partnership interest (including the sight to
receive a share of the partnership profits and a retum of the capital account) of the
deceased. insane or incompetent limited partner and to provide in the instrument or
assignment, that the assignee, if' the general partners so consent in writing, may become a
substituted limited partner in accordance with the procedure specified in paragraph 21
ahove,

19... _DISTRIBUTION_ _AFCER_DISSOLUTION: Upon the termination of the
partnership (except shere the change of the entity of the partnership may be made), a full
account of the assets and liabilities of the Partnership shall be taken and the assets shall be
liquidated as promptly as possible and the proceeds thercol shall be applied in the

ollowing order

A. To the repayiment of all debts and Tiabilitics of the partnership and the expenses of
liquidation:
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LIMITED PARTNERSHIP AGREEMENT, PEAK ONE PROPERTIES, 1.TD.

B To the repayment of nny ndditional eash contribution, as provided, made by any hmited
pmtner over and above the original capital comtemplated by this Agrecnent; to the extent

not already repaid.

C. To the repayment ol the cosh contributions as original capital by the Emited purtiers o
the extent that they shall not have received the snme from partnership distributions as
hereinhefore provided;

0. To the repayment of the cash contribution as original eapital by the general puetner 1o
lhe extent that he shall not have reeeived the same from partnership distzibutions s
hereinhelore provided;

o The surplus, i any, or said asscts remaining be divided among the partners in
propurtion to their pactnership percemtages as set forth in paragraph 7.1,

20 STATEMENUAFLER DISSOLULION: Upan the dissolution of the partnership,
a statement shall be prepared by the secountants then acting for the partnership setting
[orth the assets and linbilities of the partnership and copy of such  statement shall be
furnished to each of the partaers within thinty (30) days after such dissolution.

I the event that any of the partners should dispute the stsiement prepared by said
aecountants, he shall have the right to have the books ofl the partnership audited by 2
Centified Public Accountant of his own choosing and at his own expense. In the event that
said audit made by said limited partner should indicate previous awdits made by the
accountants for the partnership are erroncous, then and in that event, said Certificd Public
Accountant and the accountant for the partnership shall resolve any differences found in
sait audit and failing to do so, the partnership shall, in this event, select a third Certified
Public Accountant who shall review the finding of the other two accountants.  The
majority ruling of two out of three of said accountants shall prevail as between the partics
thereto.  “The election of said third independent Certified Public Accountant by the
partners hereto shall be made by a vote of twenty-five (25%) percent of the interest
outstanding and held by said partner. In the event that a dispute should arise as to the
statement preparcd by the accountant for the partnership which is se3ttled in favor of the
disputing partner, the cost incurred by him in hiring a Certified Public Accountant to re-
audit said books shall be paid by the partoership as shall, if necessary. the fees of any third
party Certificd Public Accountant ¢cmployed by the partnership to resolve any such
dispute,

2L SALE IN CASE_QF_DISSOLUTION: 1In the event that it should become
impracticable to distribute the assets of the Limited Partnership in the course of
dissolution. the partnership shall have the right to sell said assets as cannot be properly
distributed, upon the written consem of partners. both general and limited, holding
wenty-five (25%) percent of the interest in said partnership. and in the event that all the
general partners are dead. incompetent or otherwise unable to effectively transfer the title

to the assels so sold, or to direct the nomince or trustee holding the fee simple title 1o the
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Ll owned by the partserstup o convey o ttansler said pustnership assets, then and in
it event, the renaming pattners, canstituting iwenty-live {25%0) percent of the Bmited
partners, shall have the dght 1o convey said propenty o to direct said nominee or trustee
to comvey said ossets to the purchaser ol said prapeity, and w enter isto any contracts o
other documents required in order to eflectume said transter without the sritten direction
of consent of the geneal partier, or ol his heirs, executors wr administeators, This shall
nut be considered as o limitation apon the right of any guardin or the heirs, exccutors or
administrators of the decensed genernl partner, or any trustee o1 receiver in bankiupiey in
voting said general poattner's interest in reaching any decision as to the sale of he
partnership assets, in ense of such a dissolution.

The terms and conditions and prices of any sale of the portnership nssets in this evemt
shall be agreed upon by o minimum of parntners, both general and limited, or their
representatives constituting a minimum of twenty-five (25%) percent of the general and
limited partners shall be binding upon the remaining pattuers or their representatives.

22, TERMINATION: In addition 10 any other causes stated herein, the pastnership shall
be dissolved upon the happening of any of the following events:

A. The sale of all of the partnership property,
B. Mutual consent of all of the general and limited partners,

C. In the event of the dissolution of this partnership as hereinbelore provided for, in liey
ol distribution of nssets, or a sale of the partnership assets, the partners, bath general and
limited,owning at least twenty-five (25%) percent of the total partnership interest, shall
pursuant te agreement entered into and agreed upon by all of the pariners or by their
guardians, heirs, exceutors, administrators, or any trustee or received in bankruptey.
reform the partnership and continue its business under a new Limited Partnership
Agreement which shall make proper provisians for the payment of all liabilities, and which
shall praperly terminate the old Limited Partnership. In this event, those partners agrecing
to continue the partnership business under & new Limited Partnership shall reach an
agreement  with  the retiring partners or  with their guardians, heirs, executors,
administrators, or any trustee or receiver in bankruptey, to purchase the interest of said
retiring partners, including the purchase price and terms and conditions of the same.

In the event that the partners wishing to continue said business are unable to reach a
writien agreement with said rctiring partners or their guardians, heirs, exccutors,
administrators or any trustee or receiver in bankruptcy. then, and in that event. this
partnership shall be terminated and dissolved and distribution of the partnership assets
made in the manner hereinabove set forth,

23, NOTICE: All notices provided hercunder shall be sent by cenified or registered
mail, return receipt requested, to the address of the partner as shown on the Certificate of
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Lomited Partnership, unless and until the geaeral poers shall teceive natice of o chsnge
of nddress ol a partnes

34 APPLICADBLE LAW;: This Agrecment and the rights betenmder shall be iterpreted
and poverned by the lnws of the State of Florida.

25, BINDING EFFECT: This Agreement, including exhibits, il any constitutes the
eitire Agreement gmong the partics pertaining to the subject matter hereol and supersedes
all prior and contemparancous agreements and understandings of the parties herewith,

20, _AGREEMENTS. IN_COUNTERPARTS: This Apreement may be excented in
counterparts and all se executed shall constitute one (1) Agreement binding on all parties,
nolwithstanding that all oft the parties ure not signatories to the original or the_snme
counterpiits. : A

-y

LI
27, CALLIONS:  Any scction ol paragraph lithes or captions contained in® this

] ' -
Agreenient are for convenience only and shall not be deemed part of the contest ofthis

Agrecment X
28, _VARIATIONS_IN. PRONOUNS: All proncuns and any variations thereof, shall b,
deemed to refer to the masculine, feminine, neuter, singular or plural ns the identity:of' &
person ar persons, firm or firms, partnership or partnerships may require,

20, REGISTERED_AGENI: The registered agent of the limited partnership for
purposes of service of process shall be Robert W._Beaver whose address is 860 N, E,_76th
Strect. Boca Raton, Florida 33482,

30, _MISCELLANEOUS DEFINITIONS: Where affirmative action is required under
the terms of this Partnership Agreement amd such affirmative action requires the
concurrence of a percentage of the general and fimited partners, the percentage required to
concur or to take aflirmative action shall be a percentage of the interest then held by all
general and limited partners, not a percentage of the actual number of persons involved in

the general or limited-partnership,

GEN .
7 )

TIMBERLINE, INC., a Floriﬁa'Coq)or:uion,
Byv: ROBERT W. BEAVER, President
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LINHTED PARTNLRS
R ﬂw— -2»«(/
JOLHN TUS0O .

DORIANNA TUSO

C/F Apdiia, and
NTUSO, as Custrylian

te Custoditm Aor Juhn I"aul
‘mnsiers torMifors Act

BEAUJESS INVESTMENT! s.: D,
ity

ROBERT W. BEAVER, President, Florado Land Corporation, General Pumm
Beaujess Tavestment, Ll

MAK RN AA AR AANR AR AR B
)
0
ACCEPTANCE OF REGISTERED AGENT DESIGNATION IN LIMITED ¢
PARTNERSHIP AGREEMENT

Robert W. Beaverayhose address is identical to that as stated in Section 29 hereol. and
having lu.ul/d/uibn.

lul as Iluglqtcrul Abcnl in the .almvz .m(l f'on.g,mng L:lmlcd
l’dﬂllLl‘%lllp Agreemgnt,
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AFFIDAVIT GF ROBERT W, BEAVER AS PRESIDENT OF TIMBERLINE,
INCW A FLORIDA CORPORATION, THE GENERAL PARTNER OF PEAK ONF
PFROPERTIES, L'TD,

STATE OF FLORIDA;
COUNTY OF PALM BEACIH:

BEFORE ME, the undersipned authority, on this day personally appenred Robert W,
Heaver, President of ‘Timberline, tac., o Florida corporation, Genersl Partner of Penk One
Properties, Lud., wha being by me first duly sworn, deposes and says:

1. The nmount of capital contributions of the limited partners is as follows:

A, Johin Tuso and Dorinnng Tuso, individunlly $1.475.00

. John Paul "Tuso {Custodial) $ 500.00
. Christina Tuso {Custodial) £ 500.00

. Beaujess Investments, Ltd, $2.475.00

The amount anticipated to be contributed by the limited paitners is s lollows:

No additional capital is expected to be required at this tinie, however, any additional
capital required by the partnership shall be contributed in the same percentage as the initial
capital contributions of the limited partners. the additional capital contributions must be

made by ?@ vote of all lhylcd puriners,
FURTHE! llua A SAYETII NA (9

2
(8 (/ R

ROBERT W. BEAVER, President. Iunbcr‘]uw, lnc.. a Florida Corporation,
General Partner of Peak One Praperties, Ltd.

B
The foregoing instrument was acknowledged before me (his Z"P‘ day of January,
1995. by Robert W. Beaver as President of Timberline, Inc., a Florida corporation, the
General Partuer of Peak One Properties, Ltd., a limited partnership. He is personally
known to me or has produced his Florida Driver vicense as tdentification and who did not
take .m oath. )

;)m L

NO"AR\ l"UBL]( ‘sl'llczfll(md.l i QAIL SCOPE

{ Seal ) i, ATV COBDAISSION & CC269167 EXPINES
. Lo ; tarch 18, 1997
My Commission IExpires: DR BOCED IHRY ROV FAIN DISURANCE, 1N
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EXINBIT "A"

Per Section 16(B) of the foregoing Limited Partnership Agreement, .. The general
partners are nuthorized to acquire the fee simple title to the property which is described in
Exhibit "A" in the name of the Limited Partnership.  They ave fwther authorized to
exceute such purchnse money mortgages or notes as may be necessary to the acquisition
and financing of the real property deseribed in Exhibit "A"

Description of real property referenced in Section 16(13)

Condominium Unit 111, WOODBRIDGE INN CONRDOMINIUMS
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