ATTORNEYS AT LAWY
An Associatlon of Prolessional Associations

Reply To:
H. CLYDI HOBBY, DA,
FRANK [, GRRY, I%A.
6917 State Road 54
New Port Richey, Florida 34633
(813) 8475854
{813) 9204342

State of Florida
Division of Corporatlons

The Capital
Tallahassea, Florida 32399

RE: LIMITED PARTNERSHIP AGREEMENT AND
CERTIFICATE OF LIMITED PARTNERSHIP
BORDA DIMARCO OF NPR, LID.

Dear Sirs:

Enclosed please find the following documents g@;

AYRPNNLIRT7

DIANY ¥V, KUENZIL, 1WA,
Central Pasci Prolewlonal Center
AL Land O Lakes Blvil.
Sulte JO2.13
Laml O Lakes, Matlda 31639
(413} 9967210
FAX (813) 996.5%944

tion with the above-referenced Articles of Limited Partnershi}:

1. Original and one {1) copy of
Limited Partnership Agreement
and Certificate of Limited
Partnership for Borxrda DiMarco

NPR, LTD.
2. our firm check payable to the

Secretary of State in the
sum of $113.75 to cover:

Filing Fee $70.00

Designation of
Resident Agent 35.00

Certificate of
Good Standing 8.75

3. Stamped, self-addressed envelope.

Continued...........uu.
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Paga 'I'wo

June 5, 1995

State of Florlda

plvinion of Corporatlons

RE:1 BORDA DIMARCO OF NPR, LTD.

Kindly hand deliver these documents for filinri and have
the additional copy filed stamped and returned to my office in the
envelope provided.

If there is any additional documentation required, please
advise.

Thanking you for your assistance and cooperation in this
matter, I remain

Very truly yours,

o,
AAwude |-
FIG/pc Frank I. Grey
Bnce.




FLORIDA DEPARTMENT OI* STATE
Sandra B, Mortham
Secrelnry of State

June 13, 1995

FRANK I. GREY, ESQUIRE
HOBBY, GREY & KUENZEL
8917 STATE ROAD 54

NEW PORT RICHEY, FL 34853

SUBJECT: BORDA DIMARCO OF NPR, LTD.
Ref. Numbar: W95000012005

We have recsived your document for BORDA DIMARCO OF NPR, LTD. and
check{s) totaling $113.75. However, the document has not bean flled and Is
being retained in this office for the following reason(s):

Thers is a balance due of $280.00. Reler to the attached fee schedule for the
breakdown of fees. Please return a copy of this letter to ensura your maney Is
properly credited.

Please return your document, along with a copy of this letter, within 60 days or
your flling will be considered abandoned.

If gou have any questions cencerning the filing of your document, please call
(904) 487-6920.

Ava Watson
Corporate Specialist Letter Number: 395A00028925

Division of Corporations - P.O. BOX 6327 -Tallahassee, FFlorida 32314
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HOBBY, GREY & KUENZEL
ANTTORNEYS AT LAW
An Asioclation of Professional Associations

Reply To!

1L CLYDE HOLBY, A, DIANE V. KULENZRL, LA,
FRANK 1, GREY, I'A. Central Masco Mrofesslonal Center
6917 Siate Road 54 4511 ]‘:;“:i’l 0;()[;1;):: Blvd,
¥ 4 Suite 302
New Port Richey, Florida 34633 T i i AR
(13 920430 (519 9967710
I’A(X B)IJ B41.8685 PAX (B13) 996.59M
®13) June 16, 1995

State of Florida

Division of Corporations
The Capital

Tallahaspee, Florida 32309

RE: LIMITED PARTNERSHIP AGREEMENT AND
CERTIFICATE OF LIMITED PARTNERSHIP
BORDA DIMARCO, NPR, LTD.
Dear Sire:
Enclosed please find our f£irm check in the amount of
$280.00 as additional filing fees, pursuant to your letter dated
June 13, 1995,

Thanking you for your assistance and cooperation in this
matter, I remaln

Very truly yours,

P
Lot 8 ey
FIG/pc Frank I. Grey

Encs. Signed in my Absence
to Avoid Delay’




| . | a3 % .
| AQBDOOOO %, <<°o

<
LIMITED PARTNERSNHII' AQGREEMENT, AFFIDAVIT ?‘?J-n k0
AND CERTIFICATE OF LIMITED PARTHERSHIP { éi?
DORDA DIMARCO OF NPR, LTD., a Florida Limitod Pnrt.nurn{ﬂ‘,p <

THIS AGREEMENT, ontered into this |t  day of Jwne
1995, by and between BORDA, INC,,a Florlda Corporatlon, and
DIMARCQ, INC., a Florida Corporatlon, (the "General Partners") and
the persons signing this Agreomont as limited Partners (the
"rimited Partners"), with the Limlted Partners and the Genoral
partners being collectively referred to as the "Partnors".

WITNESSETH
ARTICLE I
FORMATION

The parties hereby form a Limited Partnership (the
"partnership") pursuant to the provisions of the Uniform Limited
Partnership Act as adopted by the State of Florida.

ARTICLE II
PURPOSE
The sole purpose of the Partnership shall be as follows:

(a) The acquisition and development of real property in
the State of Florida for single-family and multi-family residential
dwellings;

(k) To undertake such actes as are necessary to carry out
the intent set forth in Paragraph (a) above, including the
borrow:.ng of construction funds and the engagement of professiocnal
services and to do all other things necessary to compleLe the pro-
posed residential project;

(c¢) To do such other things as the General Partners and
Limited Partners shall agree upon in writing.

ARTICLE IIX
NAME AND PLACE OF BUSINESS

3.01 Name. The Partnership shall be operated under the
name of BORDA DIMARCO OF NPR, LTD. a Florida Limited Partnership.




¥
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3.02 Placo_of Buainesp, The principal place of buoinoss
of tho Partnorshlp shall be locoted at 4925 Croan Bayou houlovard,
Now Port Richey, Florida 34652, or at osuch other place ap the
Gonoral Partnors may dotormine from time to time. “The Gonoral
Parthors may also ootablish, from time to timo, other placos of
businoss of the Partnership. The mailing address for the bupiness
shall be 4925 Croos Hayou Boulevard, New Port Richey, Florlda
34652,

3.03 Realnstorxed Agont., The Reglotored Agent and the
ostreol. addross of tho iInitial Reglptered Office of this Partner-

ship shall be:

. CLYDE HOBBY
HODRY, GREY & KUENZEL
6917 State Road 54
New Port Richey, Florida 34653
ARTICLE 1V
TERM

4.01 Toxm_opd.Dissolution., The term and existence of
the Partnership shall commence on the date of filing of a
Cortificate of Limited Partnership with the Department of State of
the State of Florida and shall continue until the year 2005, unless
the Partnership is dissolved ecarlier for one of the following
reasons:

(a) The agreement in writing of all the Partners;

{(b) The sale or other disposition of all or sub-~
stantially all of the Property; or

(c) The operation of law, including without limi-
tation, the retirement, death, insanity, ligui-
dation or bankruptcy of the General Partners to
the extent provided in Article X.

(d) The Partnership becomes insolvent or bankrupt.

4,02 Liquidation, Upon the dissolution of the Partner-
ship, the Partnership shall be liquidated pursuvant to the
provisions of Article XIV, except to the extent the business of the
Partnership is to continue as provided in Article X.

ARTICLE V
CAPITAL

5.01 _Contributions of General Partners. The General
Partners shall be cobligated to make contributions in cash to the

capital of the Partnership in the amount of Five Hundred Dollars
{$500.00), such contributions to be made at the same time as the
contributions of the Limited Partners required under Section 5.02.
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5.02 cContrlhutlons_of Limitod Paxtnoxs, Tho Limitod
Partners shall contribute cash to the capital of tho Partnership,
glinultaneous with their executlon hereof in tho following amounts:

Limitod Partnors Bmount_of Coplital
Contxihution

JOSEP!l BORDA $25,000.00

JONN DIMARCO $25,000,00

5.03 hdditional Contributions. Partnars may make
additional contributions to the capital of the Partnership in the

following manner:

{(a) The General Partners may make additional contribu-
tions at any time as determined within their sole discretion. At
such time or times as it shall be necessary for the General Part-
ners to make additional contributions, such contributions shall be
made on an equal basis {(one-~half by BORDA, INf,, and one-half by
DIMARCO, INC.). 1In the event that a General Partner shall not make
his full share of the contribution as required by this Paragraph,
the remaining General Partner may make such contribution and upon
making such contribution the partnership interests established
hereinbelow shall be adjusted so that the partnership ilnterests are
proportional to the total contributions made by each General
Partner.

(b} The Limited Partners may not make additional contri-
butions unless the General Partners request, in writing, that the
Limited Partnere make such contributions, at which time, the
Limited Partners shall be entitled, but not required, to make all
or a portion of the requested contribution., 1In the event that a
Limited Partner shall not make equal contributions, the Limited
Partner making such contribution shall be entitled to have the
ownership interest and the allocation and distribution of net pro-
ceeds modified to provide that the percentage of ownership and
allocation and distribution shall be proporticnate to the percent-
age of contribution made by each Limited Partner, including addi-
tional contributions, if any.

5.04 Interest.  No Partner shall receive any interest on
his contribution to the capital of the Partnership.




ARTICLE VI
DISTRIBUTIONS, PROFITS AND LOSSES

6,01 pistributions. Diotributions of the neot proceeds
of the Partnership to tho Partners shall bo made in the mannor as
herelnaftor provided. All such distributions shall be subject to
maintaining the Partnership in a sound financial and cash posi-
tion, lncluding the establishment of reserves recasonably roguired
in the judgment of the Gencral Partners for the proper operation of

the Partnership.

6.02 Allocation g1 Distxibutions _of Neot Procoods.

(a) Distributions shall first be made to the Limited
Partners until such time as the Limited Partners' capital accounts
chall bear the same ratio to total capital as their respecLivc
capital ownership in the Limited Partnership.

(b} The income shall first be allocated to the general
Partners until such time as the General Partners' capltal accounts
shall bear the same ratio to total capital as their respective
capital ownership. Thereafter net proceeds will be allocated in
proportion to their respective capital ownership percentages.

(c) The losses shall be allocated in proportion to the
initial capital contributions of the Partners until such time as
the Partnership's cumulative net losses equal the initial capital
contributions. Thereafter, losses will be allocated in proportion
to the respective capital ownership.

(d) The respective capital ownership of the Partnership
shall be as follows:

BORDA, INC. 38%
DIMARCO, INC. 37%
JOSEPH BORDA 12.5%
JOHN DIMARCQ 12.5%

(e) The term "net proceeds" as used herein shall
mean all revenues and receipts owned or received by the Partner-
ship, including the net profits derived from the project, as ascer-
tained through the use of standard accounting procedures, but
without taking into account any deductions for depreciation or
other non-cash charges deducted in determining such profits;
provided, however, there shall be excluded from the determination
of the Partnership's net proceeds:




(1) All fundo recoived by way of Initial and pub-
saquont capltal contributlons or loans;

(2) Any amounte rocelved to pay indebtedness due
on obligations Incurrod or assumed with reopect
to the purchase or construction of Partnership
Proporty or improvomonts thoroon;

(3) Any amounts exponded in payment of oexponseu in-
curred in the normal operation of tho Partner-
ship business; and

(4) If the General Partners so detormine, a rocason-
able reserve to provide funds for working
capital or expense necds or for the replacement
or maintenance of Partnership Property or any
other similar contingencies of the Partnership.

(£) The net proceeds of the Partnership, as determined
under sub-section (e) above and as allocated in accordance with
sub-scctions (a), (b), (c¢) and (d) above, shall be distributed
monthly to the Partners, unless the General Partners determine, in
ite sole discretion, that more frequent distribution is warranted.

ARTICLE VII

THE GENERAL PARTNERS

7.01 pPowor and Authority. Subject to the provisions of

Section 7.03, the General Partners, to the exclusion of the Limited
Partners, shall have the full and exclusive right and power to
manage and operate the Partnership and to do all things necessary
to carry on the operations of the Partnership for the purposeas
described above., By way of explanation and not in limitation of
the exclusive right and power of the General Partners to operate
and manage the Partnership, the General Partners shall have all the
rights and powers which may be possessed by a General Partner pur-
suant to the Uniform Limited Partnership Act of the State of
Flerida, as in effect from time to time, and such other rights and
powers as are otherwise conferred by law or as are necessary,
advisable or convenient to discharge their duties under this Agree-
ment and to manage the business and affairs of the Partnership.

{a) General Partner, BORDA, INC., shall
be specifically responsible for architec-
tural and engineering services and for
overall financial management activities
with regard to the project.




(b} Ganeral Partner, DIMARCO, INC., ohall
be responvible for goneral contracting
matters and day-to-day oupervislon of
the work, including the schoduling of
osub-contractors, completion of work on
schodule, the solleiting of pub-contract-
or'a bids, and the ordering of matorial
and purchasing within the guldolines as
ostoablishod by the General Partners.

(c) Conts lncurred by a General Partner as a
result of another Partnor's fallure to porform
or to comploto dutles and responalbilitiocs
which thaey have, shall reosult in a diroct
reduction in the profits, if any, from the
General Partner causing such coste teo be in-
curred,

7.02 Time Deovotod to Paxrtnoxship, The General Partners
shall devote so much of its time and effort to the operations of
the Partnership as in ite judgment and conduct of such operations
shall reascnably require and shall not be obligated to do or
perform any act or thing in connection with the operations of the
Partnership not expressly set forth herein. The General Partners
may engage in business ventures, including other Partnerships, of
any nature and description, independently or with others and
neither the Partnership nor any of the other Partners shall have
any rights in and to such independent ventures or the income or
profites derived therefrom.

7.03 extain tatio

(a) In addition to other acts expressly prohibited by
this Agreement or by law, the General Partners shall not have any
authority to:

(1} do any act in contradiction of this Agree-
ment;

(2) do any act which would make it impossible to
carry on the ordinary business of the Partner-
ship, except as expressly provided in this
Agreement;

(3) confess a judgment against the Partnership;
(4) execute or delivery any general assignment for

the benefit of the creditors of the Partner-
ship;




(%) posnoss the Proporty or assign tho rights of
the Partnership in spoclfic property, other
than for a Partnorohlp purpone;

(6) admit a porson as a General Partnor or Limitod
Partnor, excopt that up to one-half of the
Limited Partnorship sharc of John DiMarco
may boe trannferred to Freoderick J. DiMarco
as othorwiso provided in this Agroement; or

(7)Y knowlngly or willingly do any act (oxcopt as
exprosoly pormitted by this Agrecment) which
would cause Lhe Partnership to become an Aspo-
clatlon taxable as u Corporation.

(b) wWithout the prior wrltten consent of the Limited
Partners owning a majority of the outstanding interests, the
General Partners shall not!

(1) Lend any persons any of the funds of the
Partnership, except to invest on an interim
basls in prime commercial paper or certifi-
cates of deposit or in a money market account
in a federally insured lending institution
or at such other institution as the General
Partners may from time to time determine.

(2) sell, lease or otherwise transfer or dispose
of all or any substantial part of the Property;

(3) borrow funds or mortgage the Property in
either case for any amount in excess of
$15,000,000.00.

{(4) borrow from the Limited or General Partners
up to § 800,000.00 in aggregate total from
all such borrowings. Said borrowings may be
from such of the Partners as the General
Partners deem necessary and appropriate from
time to time.

7.04 The General Partners shall receive no compensation,
whether in the form of management fees, commission for the sale or
rental of units contemplated by this Agreement, or any other
payments for services rendered in the capacity as the General
Partners; provided, however, the General Partners shall be
entitled to reimbursement for any expenses incurred by it in the
performance of the Partnership business.




ARTICLE VIII

INDEMNIFICATION OF UENERAL PARTNERS

Tho Partnership shall Indomnify and save harmleso the
General Partnors from any losg or damage incurroed by such General
Partnors by reason of any act or omipslon porformed or omitted by
such General Partneors for and on behalf of the Partnership and in
furthorance of its interest. The foregoing shall not relleove a
GeTurul Partner of liability for gross negligence, fraud or bad
falth.

ARTICLE IX

LIMITED PARTNERS

9.01 No_Authority to Act for Partnorship., No Limited
Partner shall have the right to take any part in the conduct or
control of the Partnership's activities or have any right or
authority to act on behalf of the Partnership. The exercise of any
of the righte and powers of the Limited Partner pursuant to -the
terms of this Agreement shall not be deemed in taking part in the
day-to~day affairs of the Partnershlp or the exercise of control
over Partnership affalru. :

9.02 No Obligation for Partnexship Liabilities. Notwith-
standing, anything herein to the contrary, no Limited partner shall
be liable for any debts, obligations or losses of the Partnership
in excess of his required contributions to the capital of the
Partnership, and no Limited Partner shall be required to contri-
bute any capital except as required by Article V, except that a
Limited Partner may be required by law to return any or all of that
portion of his capital contribution that is distributed to him,
with interest, if necessary, to meet obligations of the Partnership
that are incurred prior to such distribution.

9.03 No Right to Withdraw Capital, Prior to the disso-

lution and liquidation of the Partnership, no Limited Partner shall
be entitled to withdraw any part of his capital contribution,
except that distribution made in accordance with Article VII may
represent in whole or in part a return of capital.

9,04 No Right to Demand Property. A Limited Partner

shall have right to demand and receive property other than cash in
return for his capital contribution. The Limited Partners shall be
entitled to review the books and records of the Partnership at
reasonable times and the location where such records are kept by
the Partnership. ' -




9.0% HNo_Right_to Domand _Capitnl. Excopt asc provided lIn
thio Agreoment, o Limitod Partner shall havo no right to demnnd and
rocaoive the return of his contribution to the capltal of tho

Partnerehlp.

9.06 HNo_Prxloxitias, Thore shall exist no priorities an
among tho Limited Partnors.

9.07 Dpanth_or Incompotency. If a Limited Partnor shall
die, his oxecutors, administrators, successors or assigne, or if he
shall bocome incompetent, his gquardian or other represontativae,
shall have tho same rightn as the Limited Partner would have had if
he had not dled or become lncompetent, and the share of such
Limited Partner in tho assets of the Partnership, until the
termination of the Partnership, shall be subject to all the termo
and conditions of this Agreement as if such Limited Partner had not
died or become incompetont.

ARTICLE X
REMOVAL OF R GENERAL PARTNER

10.01 The General Partners may be removed by the Limited
Partners upon the occurrence of any of the following events:

(a) At any time at which the Limited Partners, in their
sound business judgment, determine that the business affairs of the
Partnership are being mismanaged by the General Partners;

(b} In the event of default of any payment due to the
Limited Partners;

{¢) Upon the failure of the General Partners to make any
payment on any security accounts, debts, taxes, assessments, lease,
insurance premiums, or other obligations of the Partnership;

(d} The appointment of a Receiver or the filing of a
petition in bankruptcy by the General Partners; or

(e) Any other event of default under this Agreement.

10.02 Written notice of the General Partners' removal
shall be served upon it by certified mail and said notice shall set
forth the date the removal is to be effective, which date shall not
be less than fifteen (15) days after the service of said notice on
the General Parthners.

10.03 Upon removal of the General Partners, the Limited
Partners shall select a new General Partner, provided, however, if
a new General Partner has not been selected within thirty (30) days
from the effective date of the removal of the General Partners, the
Partnership shall be dissolved as hereinafter provided.

9




10.04 Upon itp romoval, tho General Partners shall have
thoe right to cause tho Limited Partner to purchase tho Goneral
Partnoers’® Inteoreost In the Partnorship pursuant to tho followlng
termn and conditions:

{a)} The Gonoral Partnors muet glve written notificatlien
within ten (10) days after its romoval to the Limlted Partners of
ite intent to exerclee its option horounder.

(k) Upon receiving such notification the Limited Partner
shall select an MAI appralser who shall determine the Lair markot
value of the General Partners' interest which value shall be deemed
the purchase price for that interost.

(¢) within fiftcen (15) days after receipt by tho
Limited Partners of the appraisal report, the Limited Partners
shall pay the purchase price to the Genecral Partners for its
interest in the Partnership.

10,05 1If the General Partners do not elect to exercise
its option provided in 10,04 above, the General Partners shall
maintain its rights under Article VII above, but it ghall no lon-
ger be a Partner in the Partnership.

10.06 There shall be ne additional Limited or General
Partners without the written consent of the Limited Partners.

10.07 No Partner shall assign its interest in the Part-
nership without first obtaining a written consent of the other
Partners.

ARTICLE XI
ACCOUNTING
11.01 Fiscal Yeax. The fiscal year of the Partnership

shall be the calendar year, and such fiscal period shall be the
taxable period of the Partnership for Federal income tax purposes.

11.02 Keeping of Records, The General Parthers shall
keep, or cause to be kept, full and accurate records of all trans-
actions of the Partnership.

11.03 Tax Returns, The General Partners shall prepare,
or cause to be prepared, Federal income tax returns for the Part-
nership and, in connection therewith, may make any available or
necessary electlions.

11.04 Method. The accrual method of accounting shall be
used both for financial reporting and Federal income tax purposes.
The General Partners shall have the authority to change the
accounting method of the Partnership from time to time as they deem
appropriate in their discretion.

10




ARTICLE XII
REPORTS AND STATEMENTS

12.01 Xear=End_Reoports, As soon ag practlcable after
the end of ecach fiscal year of the Partnership, tho Goneral
tartners shall deliver or caupe to be dellvored to each Partnoer!

(a) Such Information as shall be necossary for the pro-
paration by such Partner of his Federal and State income or othor
tax returnse; and

(b) A optatement prepared by, or caused to be prepared
by, the General Partners, whlch statement shall set forth, oas of
the end of and for such fiscal year, the followlng:

(1) A profit and loos statement and a balance
sheet of the Partnership;

(2) The allocation to ceach Partner of the net .
lose, as the case may be, of the Partnership
for such year; and

(3) Such other information as in the judgment
of the General Partners shall be reasonably
necessary for the Partners to be advised
of the results of operation of the Partner-
ship.

12,02 "Interim Financial Reports. The General Partners

may (but are not obligated to) prepare or cause to be prepared and
delivered to each Partner during each fiscal year, interim cash
flow statements, interim profit and loss statements, and interim
balance sheets of the Partnership to the extent they deem necessary
or desirable.

ARTICLE XIII
ACCOUNTS

All funds of the Partnership shall be deposited in the
Partnership's name in such account or accounts (bank, savings,
money market funds or otherwise) as shall be designated by the
General Partners. Withdrawals from such account or accounts shall
be made upon the signature or signatures of such persons as the
General Partners shall designate.

11




ARTICLE X1V
TERMINATION AND LIQUIDATION

14.01 Ldauidation. Upon the diopolution of tLhe
partnership, but only to the extent provided in Section 4,02, the
Gonoral Partners shall proceced to Lthe liquidation of tho Partnor-
ship; ond, the proceoads of such liguidation shall be applied and
distributed in the followlng order of prlority, when realizci:

(a)} 'The proceedns phall fivst ba applied to tho payment.
of all debts, taxes, obligatlons and other llabilities of the
Partnership (other than any loans or advances that may have been
mada by any of the Partners to the Partnership), and the necessary
expanges of llquidation. when there is a contingent debt,
obligation or liability, a reserve shall be set up to meet such
contingency, and if and when the contingency shall cease to exist,
the monies, if any, in the resorve shall be distributed as hercin
provided for in this Soction 14.01.

(b) The proceeds shall next be applied to the repayment
of any loans or advances that may have been made by any of -the
rPartners to the Partnership, but if the amount available for such
repayment shell be insufficient, then pro-rata on account thereof.

(¢} The balance of proceeds shall next be paid to the
partners in the order of priority for interim distributions of cash
as set forth hercinabove.

14.02 BSale of Assets, In liquidating the assets of the
Partnership pursuant Lo Section 14.01, all tangible assets of a
saleable value shall be sold at such price and terms as the General
Partners, in good faith, determine to be fair and equitable. Any
Limited or General Partner, of any person in which they, or any of
them, are in any way interested, may purchase such assets at such
sale. It shall not be necessary to sell any intangible assets of
the Partnership.

14.03 Timing, A reasonable time shall be allowed for
the orderly liquidation of the assets of the Partnership and the
discharge of liabilities to creditors so as to enable the General
Partners to minimize the losses occurring upon a liguidation.

14.04 Financial Statement; Certificate of Dissolution.
Each of the Partners shall be furnished with a statement prepared
by the General Partners, which shall set forth the assets and
liabilities of the Partnership as of the date of complete
liguidation. Upon the General Partners complying with the
foregoing distribution plan, the Partners shall execute,
acknowledge and cause to be filed a certificate of cancellation of
the Partnership.

12




14,05 Neo Pormonnl Linhlility for Return ef Capital. Tho
Goneral Partners shall not bo porsonally lliable for the roturn of
all or any part of the cupftal contributlons of the Limited
Partners. Any such return shall be made solely from Partnorohip
aspoto. Nelther tho Partnorohip nor any Partner thoreof shall have
any rights agalnst the other Partner or the Partnership for any
doficit or ineguallty in capltal or profit and loss accounts as a
rosult of making distributionn in accordance with the provisions of
this Limited Partnershlp Agreoment.

ARTICLE XV

POHER OF ATTORNEY

15.01 @rant _of Powor, Each Partner hereby makes, con-
stitutes and appointe the General Partners, and each of them sever-
ally, as such person(s) may be from time Lo time, his true and
lawful attorney, for him and in his name, place and stead, to make,
execute, consent to, swear to, acknowledge, record and file {or any
ona of any number of sald acts), after appropriate approvals by
cach Partner as otherwise provided in this Agreement, the following
with respect to the Partnership: ' :

{a) A Certificate of Limited Partnership, and amendments
thereto, for the Partnership as may be required by the laws of the
State of Florida and the laws of any fjurisdiction in which his
attorney may deem such filing to be necessary or desirable;

(b) Such amendments to the Limited Partnership Agreement
and/or Certificate of Limited Partnership as may be required by law
or required or permitted pursuant to the provisions of this
Agreement, including without limitation, those necessary to reflect
the change of name and location of the principal place of business
of the Partnership, the transfer or acquisition of any interest by
the General Partners or a Limited Partner in any manner permitted
by this Agreement, a person becoming a substituted or an additional
Limited or General Partners of the Partnership as permitted by this
Agreement, a duly adopted amendment to this Agreement or any other
change in any provision of this Agreement effected by the exercise
by any person of any right or rights granted hereunder;

(c) All certificates of other instruments which may be
required to effectuate the dissolution and termination of the
Partnership, including without limitation, the certificate of
cancellation; and

(d) All such other instruments, documents and
certificates which may, from time to time, be required by the laws
of the United States of America, or any cther jurisdiction in which
the Partnership shall determine to do business, or any political
subdivision or agency thereof, to effectuate, implement, continue
and defend the valid and subsisting existence of the Partnership.

13




15,02 Foxrm. Each of the Agreecments, certiflcatos,
inotrumentes and documentn mado pursuant to Soctlon 15.01, shall be
in such form as the Goneral Partners and counsel for the Partnor-

ghip shall deem appropriate,

15.03 Exorcise;: Survivablility., The Power of Attornoay
granted pursuant to Section 15.01 is a special Power of Attornoy
coupled with an intorest and In irrovocable; may bo exercised by
the Goneral Partnors as such attorney-in-fact by listing all the
Limited Partners executing any Agreement, cortificate, instrument
or document with the single signature of the General Partner (or
the President or a Vice-President thereof, if a Corporation) acting
ao attorney-in-fact for all of them; shall survive the death of a
Limited Partner; and, shall survive the transfer by a Limited
partner of the whole or any portion of his Limited Partnership in-
teroots, except that where the purchaser, transferee or aseignee
thorocof with the consent of the Geonoral Partnors becomes a
gpubstituted Limlted Partner, the Power of Attorney shall survive
the transfer for the sole purpose of permitting such attorney-in-
fact to execute, acknowledge and £ile any such agreement, certifi-
cate, instrument or document necessary to effect such substitu-

tion,
ARTICLE XVI

AMENDMENTS

This Agreement may be amended only upon the agreement of
the General Partners, together with the consent of the Limited
Partners. Any amendment requiring a change in the Certificate of
Limited Partnership shall not be effective until an amended Certi-
ficate, reflecting such change, has been filed with the Department
of State of the State of Florida.

ARTICLE XVII

MISCELLANEOUS

17.01 No Oral Modification or Waiver. No medification
or waiver of this Agreement, or any part hereof, shall be valid or

effective unless in writing, signed by the party or parties sought
to be charged therewith; and, no waiver of any breach or condition
of this Agreement shall be deemed to be a waiver of any other sub-
sequent breach or condition, whether of like or different nature.

17.02 Notices and Addresses. All notices or other
communications given or made under this Agreement shall be in writ-
ing. Notices or other communication shall be mailed to Partners at

14




the address set forth after the signaturo of cach Partner below or
at such othor address as they may opeclfy in a notice to tho Part-
nerohip. Notlces or other communications shall be mailed to the
partnership at the office of the Partnership, in Florida, as
opecifled En Sectlon 3.02 or at such other addronn as the Goneral
Partners may spocify in a notice to each Limited Partner. A notlice
or other comnunication shall be deemed glven when personally dell-
vered or whon deposited in the United States mail, first class
mail, properly addressed, and with postage prepald.

17.03 Binding_ Effogt, [Except as othorwise provided
herein to the contrary, this Agreooment shall be binding upon and
shall enure ko the benefit of the parties hereto, and thelr respec-
tive personal represcntatives, successors and assigns; provided,
that nothing contained in this Section 17.03 shall be deemed Lo
permit any assignment other than one made in accordance with the

other terms of this Agreement.

17.04 ppplicable Law. This Agreement shall be governed
by and construed in accordance with the laws of the State of

Florida (except that if any cholce of law provision under Florida
law would result in the application of the law of a jurisdiction
other than the State of Florida, such provision shall not apply).

17.05 Headings, The headings used in this Agreement are
for informational purposes only and are not deemed to be a part of

this Agreement.

17.06 Person. The word "person" includes, without limi-
tation, any one or more persona, partnerships, trusts, estates,
corporations and other business entities.

17.07 Gender. Except as the context otherwise requires,
the masculine shall be deemed to include the feminine and neuter;
the singular, the plural, and, vice versa.

17.08 Counterparts. This Agreement may be executed in
one or more counterparts and each of such counterparts, for all
purposes, shall be deemed to be an original, but all of such coun-
terparts shall constitute one and the same instrument.

ARTICLE XVIII

NAMES AND ADDRESSES OF EACH PARTNER

15




Namo_nnd _Addross

DORDA, INC, DIMARCQOQ, INC.

4925 Cross Bayou Boulovard 1925 Cross Bayou Boulevard
. Now Port Richey, Florida 34652 New Port Richey, Fl., 340652

JOSEPH R. DORDA JOHN DIMARCO

10 East Chestnut Street 706 Haddonficld Road

Merchantville, New Jerscy 08109 Cherry liill, Now Jersecy 08002

IN WITNESS WHEREOF, the parties hereto have executed
this Agroement the day and year first above written.

WITNESSES:

Y

Lo
o

BORDA, INC,.
a Florida Co

Q
a!
]
S
"-Do
o
=
SSYHY T

A e A, 'Iﬂmaﬂaf

a3ad

3

By

40
i-
ra- i

’
Joseph R. Borda, Preslide)

£e ﬂ!H‘i 1¢ NAr . SBAl

VOREA

GENERAL PARTNER

DIMARCO, INC.

! 74' :: £ 0 /. a Florida Corporation
74

President

GENERAL PARTNER

Wilke: ). 3, b5

Jose€ph R. Borda

LIMITED PARTNER
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Hhibes K Chlantenr

. | LIMITED PARTNER
ﬂz&c .Mc.g ;Jzﬂqw;ru:rz{k :

STATE OF NEW JENSEY )
COUNTY OF CAMDEN )

BEFORE ME, the undersigned authority, personally appeared
JOSEPH R, BORDA, indlvidually and as President of BORDA, INC., who
first being duly sworn, says that he executed this Certificate of
Limited Partnership freely and voluntarily for the purposes therein
expressed, and who furnished for identification the following:

( X ) Personally Known
{ ) Driver's License
{ ) Passport
( )} Other - Specify

WITNESS, my hand and official seal in the State and
County last aforesaid this _.fi5“< day of desf '
1995,

—

Notary Public, State of New Jersey

My Commission Expires: MONICA A. HUBLER
NOTARY PUBLIC OF NEWJERSEY
My Commission Bxpirss Aprl 28, 1000

%Uz‘c’# / /%féﬁe/f’

Type or Print Name of Notary

17




BTATE OF FLORIDA
COUNTY OF PASCO )

DEFORE ME, tho undersigned authority, personally appoared
JOIIN DIMARCO, individually and as President of DIMARCO, INC., who
first boing duly sworn, says that ho exccuted this Certificato of
Limited Partnership freely and voluntarily for the purposes thorein
expressced, and who furnished for ldentification the following:

Driver's Licenso
Paspport

( > ) Personally Known
( )

( )

( ) Other - Speacify

WITNESS, my hand and offlclal seal in the State and
County last aforesaid this /st day of June. '
1995,

_JJEégéé;ng 7§/' C:1421A1%AL,/
Notary Public, State of Florida
My Commission Expires:

Sheila. H. Clharles

Type or Print Name of Notary

by TR -
. B B
Yooy apansicn nxn, ;:ff

RTRO Joedd, o a gnee b =i Co
DTN/ IO LR LA SO =g M
FZ G I CI o
M rm

2o Z

S @
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICILE FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHICH PROCESS MAY DBE SERVED

In compliance with Section 48,091, Florida Statutesa, the
following is submitted!

FIRSXL: That BORDA DIMARCO OF NPR, LTD., desiring to

organize or qualify under the Laws of the State of Florida, with
its principal place of businces at:

e LT::’;
4925 Cross Dayou lE'r &
New Port Richoy, Florida 34652 g, =
prU R - —
/N
has namod: H. CLYDE HOBBY e L
located at: 6917 State Road 54 o O
Now Port Richey, Florida 34652 & s
=8
o= W
> ©
as its agent to accept service of process within the State of
Florida.
0 ORDA
TITLE: PRESIDENT
DATE : §-05-9% , 1995,

Having been named to accept service of process for the
above stated Corporation, at the place designated in this Certif-
icate, I hereby agree to act in this capacity, and I further agree
to comply with the provisions of all Statutes relative to the
property and complete performance of my duties.

By, -
. JOTADR\ H ;{2?/
Reglident Ag
DATE: b- /- , 1995,




FILE ON OR BEFORE DECEMBER 31, 1995 OR PARTNERSHIP
WILL OE SUBJECT TO REVOCATION AND $500 PENALTY FEE
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q;.rn tagg Al ’ Prase gt (e Acqilrpgn
4923 CROSS BAYOU BLVD. 4328 CROS3 BAYOU BLVD. o oAt

NEW PORT RICHEY FL 24632 NEW PORT RICHEY FL 34652 %,.__ﬂﬂl;_”ll;_‘! E']‘!%UD ﬁ
20, e Pencqm DT AV boT
b akbdRR -5
S Agt & o
11 by o0 AIAtas v b 50 (rarT 48 Aty sty i Ieogh the o eeer | onbration atutant corech il o [ICE R U |

L Duatad et o4 Mg storms 1o Da Musituar o Ja, Ve ctias Bopeet .ttt o Loty o Fomtin Uiy Wt & i
"06121/1995 Al
Capelal Contntagimns an eran Javwitd o g fal Contilnatany o FELP Rl . - - -
6o, o1 Hintd b. FLOFRIDA ™ ilatn G. Appimd [ o 7. GCERBHGCATL OF SIATUR BEQUINEYD

SR TS Acklibonal § wn sequarai

8. FEES! 1) Fungron Compated at arala of 87 per 41,000 on amaenn nektredf 11 G o B M 5 Bank, with & einemom Thing tes of $52 40 sl A miminwm of 3437 50
2) Sippiamantal Foe $138 75 (purauant 1 socton 647 193, Fi

THE AMOUNT BUE GIIALL BF HO LESS THAN $104 25 (852 60 + $138 75) AND HO MOAE THAN 3178 79 (8437 50 + $130 70)

Hola 1H1ha Amoiint antaind in 8t i gieatar than amount sntaced in 5a, 4 supplamannl Attdavit must e sitantind along wiih g yaparate and approptinle [ing tea
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m'mlm gq - a 34 55‘ g 5 ot Aqibealde

0, Hame and Address of Cutrent Reglstared Agant 10, changed oo Hogeatorog Aguel)i

fHarrn

HOBBY, H. CLYDE

Sl Aifaraa (P T1 Doy Drasber 1e 1ol Agcoplatio)

HOBBY, GREY & KUENZEL

8917 STATE ROAD 54 Sate Apt o4l

dip Coedn

NEW PORT RICHEY FL 34653 -

FL.

100. TPt Bt grorisions of Eachons G20 M1 a3 162 Thotda S1atee. e alxvn-rarmed Lrted paninooship aeganand of egilatad wider the baas ol thay State of Fuwda, kot ey gtalenent
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Attorneys and Conmnsellors at Law
A Partnership of Professional Assoclarions

* I GLYDE IGHDY., 1A, BTOM TIDALWAVE DIRVIL
ANDERSON & OUOUTT, 1AL NEW MORT NIGUEY, YL Dany
FHANK 1 tHIEY, 1tA, May 8, 1997 TELEPHONE M) 14 7-000.4

PAGRIMILE (81613 b Bonn
;:l'_ [N
= =d
g -
.

: for. oM
Stnte of Florida ol = =
Division of Corporatlons - I'”
The Capital meo o r
Tallahassee, Florida 32399 e :n

[ov 2l Pr
31
RE: FIRST AMENDMENT TO LIMITED PARTNERSHIP ci; “__'3

NGREEMENT, AFFIDAVIT AND CERTIFICATE
OF LIMITED PARTNERSHIP OF G?
BORDA DIMARCO OF NPR, LTD. C)b'\

Dear Slre: /—)}
400002 18589 74 ——2
-05/22/97--01100--013
Enclosed please find the following documentd*$R2.&hneki52, 50

tlon with the above-referenced Limlted Partnership:

1. oOriginal and one (1) copy of
First Amendment to Limited
Partnership Agreement, Affidavit
and Certificate of Limited
Partnership for Borda DiMarco of
NPR, LTD.

2. Corp.firm check payable to the
Secretary of State in the
sum of $§52.50 for filing fees.

Kindly file this Amendment and have the additional{ég;y
filed stamped and returned to my office in the envelope prP/v ded.

/ Thanking you for your assistance and cooperation in this
v matter, I remain
A4S —92
Very truly yours,
Hame
Availabili
N y (A
%V_/l_.- Document
FIG/pc Frank I. Gr |_Examiner
Encs. Updater
ce: Mr. Joseph R. Borda Updater
Verliyer
Acknowledgement

W. B. Verifyer




FIRST AMENDMENT TO

LIMITED PARTNERSHIP AGREEMENT, AFFIDAVIT
AND CERTIFICATE OF LIMITED PARTNERSHIP
CF

BCRDA DIMARCO OF NPR, LTD.

Pursuant to the Florlda Revised Uniferm Limited
Partnershlp Act (1986) and Florida Statutes, Section 620.109 the
undersigned constitutes the General Partners of BORDA DIMARCO OF

whose Certificate of

NPR, LTD., A Florida Limited Partnership,
Limitad Partnershlp was filed with the Florida Department of State

on June 21, 1995, by and among the following parties:

1. BORDA, INC., a TFlorida Corporation .
Tsf e
F—-l [} -
2. DIMARCO, INC., a Florida Corporation 9
:_;:i’l Ik

. -

3. JOSEPH BORDA - Limited Partner i m

rre= Yo

nl-l'- E“. m

""I = O

JOHN DIMARCOC - Limlited Partner

and the General Partners hereby amend the Certlficate oE”LimTied
E!
-h_l

Partnership of BORDA DIMARCO OF NPR, LTD., as follows: &'f
1. This Amendment is filed te reflect that DIMARCO,
has withdrawn as a General Partner per Florida Statute

INC.,

620.142 and that the Limited Partnership documents are hereby
amended to permit the business of the Limited Partnership to be
carried on by the remaining General Partner and the Partners agree
to continue the business of the Limited Partnership and to the

appointment of one (1) or more General Partners if needad.

The General Partners are identifled as:

1. BORDA, INC, a Florida Corporation

all the terms =und

Except as otherwise modified,
conditions of the Limited Partnership Agreement shall remain in

full fcvrce and effect.
Executed on the date f£irst above written.

— Presgident




on (Wl

r'f“l -l

Eﬁ o

. e

;J,:_‘_ —

SI'ATE OF NE | JERSEY ) gnl a’;
COUNTY OF Cumden ) L

(=T
ba

Before me, the undersigned Notary Public, parﬁhna
appoarad JOSEPH BORDA, as President of BORDA, INC., a Fiorida
corporation, on behalf of the corporation which is a

Ghneral
Partner of BORDA DIMARCO OF NPR, LTD. who did not take an oath, who
is porsonally known to me and who acknowledged boefore me that he
subscribed his name to this Certificote of Amendment of Limited
Partnership of BORDA DIMARCO OF NPR, LTD. on the 2rh day of

May, 1997.
Wlgn, /. M0 0l
Notary PubJic, Sthte of New Jersey

My Commission Expires:

WILLLAM J. MALLOY
Notary Publis of Mew Jocswy '
My Commission linpires Jen. 28, 2001

Print or Type Name of Notary

Ly

-
=
m
o)
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CONRKRCYED PIRST AMRNDMENT TO
LIMITED PARTHERBHII' AQREBEMENT, AFFIDAVIT
AND CERTIFICATE OF LIMLTED PARTHNERBHIP
or
BORDA DIMARCO OF NPR, LID,

Purguant to the Florida Reviced Uniform Limlted Partnership
Act (1986) and Section 620.109, Ilorids Statutes, theo undarsigned
constitutes the Genoral Parthore of BORDA DIMARCO OF NPR, LTD., a
Florida Limlted Partneruhlp, whose Certificate of Limited
pPartnership was filed with the Florida Department of Stute on

June 21, 1995, by and among the following parties: ;Li 9
1. BORDA, INC., & Florlde Corporation ’;Zr:I ?i
2. DIMARCO, INC., a Florida Corporation nh' -
3. JOSEPH BORDA - Limited Partnor o ?f
4. JOHN DIMARCO - Limited Partner o ;é

T
and the General Partnerc hereby amend the Certificata of Limiteod
Partnerchip of BORDA DIMARCO OF NPR, LID. as followe:

1. This corrected amondment is flled to reflect that
DIMARCO, INC. has withdrawn as & general partner purcuant to
Sectlon 620.142, Florida Statutes, and that pursuant to Sectlon
€20.124(10), Florida statutes, that DIMARCO, INC. ceased to ba a
general partner of this limited partnership upon thae filing of a
cartificate of digsolution of DIMARCO, INC. o August 23, 1996,
and that the limited partnershlp documents are hereby amended to
permit the business of the limited partnership to be carried on
by the remaining gensral partner and the partners agres to
continue the bueiness of the linited partnership, ond to the
appointment of one (1) or more general partners if neerded,

The sole ¢genaral partner is identified as:
BORDA, INC., a Florida Corporation

Except as otherwise modified all the terms and conditions of
t?; Limited Partnership Agreement shall remein in full force and
affect.

Executed this 1st day of July, 1897.

Cz=nld
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STATE OF NEW JERSEY
COUNTY OF CAMDEN

BE¥ORE ME, the undersigned authority,pervonally appoarad
JOSEPH BORDA, au prasident of DORDA, INC., a Florida corporation,
on behalf of tha corporatlon which 15 & goneral partneor of DORDA
DIMARCO OF NPR, LTD., who did not take an oath, who Ls personally
known to moe and who acknowladged bofore mo that he subscribed his
name to this Corrected Certificate 0f Amendment Of Limitod
Partnerohip of BORDA DIMARCO OF NPR, LTD. on the let day of July

1997. ’

!
a

Wil 4. TN 0,

otary Pu ‘
State of New Jersey

My Commisslon Expires: N o
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