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CERTIFICATE OF LIMITED PARTNERSHIP
OF
IMPERIAL TOWERS PARTNERS, LTD.,.

Pursuant to the provisions of the Florida Revised?
Uniform Limited Partnership Act, the undersigned, Leing theo
sole General Partner and Limited Partners of IMPERIAL TOWERS™
PARTNERS, LTD., do hereby execute this Certificate pursuant =
to Florida Statute 620.108 as follows: b

1. The name of this limited partnership is IMPERIAL
TOWERS PARTNERS, LTD.

2. The address of the office and the name and address
of the agent for service of process required to be
maintained by Fla, 8tat, 620.105 is: 1201 South Orlando
Avenue, Suite 360, Winter Park, F1. 32789 and DAVID C.
STRONG, 1201 Soulh Orlando Avenue, Suite 360, Winter Park,
F1, 32789, respectively. R FVAP AURN

3. The name and the business address of each general
partner is: STRONG PROPERTIES, INC., 1201 South Orlando
Avenue, Suite 360, Winter Park, Fl. 32789,

4. A mailing address for the limited partnership is:
c\o DAVID C. STRONG, P.0. Box 276, Winter Park, Fl. 32790.

5. The latest date upon which the limited partnership
is to dissolve is: 1 September 2015.

IN WITNESS REOF, the undersigned has set its hand
and seal this _//r“iday of October 1995.

STROSf\jg?P§§1i?i; INC.
BY: (ﬁ\\

j i
DAVID T, STRONG,” l
den

Pres t




AFFIDAVIT FOR CERTIFICATE OF
LIMITED PARTNERSHIP OF IMPERIAL TOWERS PARTNE:.13, LTD..

STATE OF FLORIDA
COUNTY OF ORANGE

BEFORE ME THIS DAY, the undersigned authority, pursuant
Florida Statute 620.108, perscnally appeared DAVID C. STRON
as the President of STRONG PROPERTIES, INC., as Gener
partner for IMPERIAL TOWERS PARTNERS, L.'rD.. who being firsr...
duly sworn, deposes and says: s
~

1. The initial total amount of capital contributions of the
limited partners is cash as follows, to wit:

Lim;ted Partners Amount
David €. Strong $99.00

2. The initial total amount of capital contributions of the
General Partner is cash as follows, to wit:

General Partner Amount
Strong Properties, Inc. $1.00

5. TrefliS o paded oumson of limited part
1% $1,000.

FURTHER AFFIANT SAYETH NAUGHT

ney Corrionhon

! e~ N
DAVID/‘&.) STRONG % )

sworn to and subsciéped
before me this /Aétday
of oc s 1995 by
DAVID C. STRONG who is
personally known to me
and who dl ot take an
oath.

'q.'.’,;.‘; HfJPE STRONG, 11§
MY COMMISSION ¥ CC 222407 EXPIRES

Septambar 6, 1996
CONOED THRY TROY FAM INSURAKGE, ING,




DESIGNATION AND ACCEPTANCE OF REGISTER OFFICE AND AGENT
OF
IMPERIAL TOWERS PARTNERS, LTD..

In compliance with Florida Statute 620.105, the following is
submitted along with the initial cCertificate of Limited
partnership of IMPERIAL TOWERS PARTNERS, LTD..:

IMPERIAL TOWERS PARTNERS, LTD., having ite principal office
at 1201 South Orlando Avenue, Suite 360, winter Park, FI1.
32789, has designated DAVID C. STRONG as its registered
agent whose reygistered office is 1201 South Orlando Avenue,
guite 360, Winter Park, Fl. 32789.

STRONG FROPERTIES, INC.

o Y™

DAVID C. STRONG,
Président

¢C:l Kd L113086.

SKRONVE0:H03 A0 KDISIAIG

ACCEPTANCE OF REGISTERED AGENT

Having been designated as registered agent to accept service
of process at the registered office designated for the above
named Limited Partnership, I hereby agree to comply with all
the pertinent provisions of Florida Law with respect to the
proper and complete performance of my duties imposed by
Florida Statues 620,105, 620.192 and other pertinent Florida
Statutes.

DAV}D C. STRONG /

S 43 AdYLZ3Y03S

3

G374
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1. ke of Lendod Pattnggnp

.

Imperial Towers Partners, Ltd.

A95000001566 5
21

D3 NOTAWRTITE 1N THIR SPACE
¥y

N

2, Hew Mating Audross, it Aplcabile

Sisto, Apl &, cfc

City, Stale & ¢

Prngipal Ottco Adtdross

Same

Matng Adgrgss

1201 S, Orlando Avenue

Suite 360
Winter Park, FL 32789

28, New Principal (JTFF {?\' '6‘| lr“"qcl.uﬁ TP —l‘;-
= {707 a95=tH 01T "ﬁi
¥HEE191.25  kew]0)

Sude Apl & elc

Ciy State & 2ip

7. CERTIFICATE OF STATUS HCOUIRED E]

5N

Ja. Datu ot Last Hupen

Florida

Apphed Fut

Tanive dddrudsut ara INCattect o any wiy, B8 Ihgugh (b ncotrect infermalon and entor corfeck addiess m Block 2 andfor 2a
4, Slatu o Country of Ferrnaion

3, Dane Formed or Aagisterod to Du Businuss

7-95

N/A

. Amouns of Caputal Contitutons

6. FEIMNumbur

59-3338886

Hot Appheabio

53. Caplat Conthbulions as Shoan
srgrd

LS

8. FEES: 1) Fiing Fou: Compulad at a rate of §7 par $1 000 on amoun onfarad in 5b or 5.1 5b Blank, wih & mimmum bing leo of $52 50 and & maxmum of $437.50

Supplemantal Fae: $138.75 (pursuant o soction (07,193, F 9 )
THE AMOUNT DUE SHALL BE NO LESS THAN S191 25 {$52,50 + $128.75) AND NQ MORE THAN 5570 25 ($47.20 + §138.75)
If the nmourt antored in 5 iy groater than amount eniered in 53, a supplamentn! Athdayil must bo submitiod aleng with a separate and nppropiiate hing fog

10, 1 changed new Rugstured AgenliOMee

Hang

Note:
MAKE CHECK PAYADLE TO FLORIDA DEPT. OF STATE,

G, Name end Addiess of Current Regintered Ageni
Steoul Address {P O Box Mumpat |s Not Acceptabic)

Davfd C. Strong
1201 S, Orlando Avenue

Suite 360
Winter Park, FL 32789

Swie, Apt # ot
Zn Cockr

FL|

Caly

DATE

10a. Pursuant 10 tha provisons of sectons 620 1051 and 620 192, Flondil Satulos. e AbOVE-NAIMEd hitded BANINGrSHD o/GaN.ATd O rogistarndt under the laws of 1ha Stuto ol FIonaa, tubmis I stalement

tat ing purposo of changing da registerod olhce o reqisioned agent. o botn 0 the State ol Flanoa Such change was authorized by s gencrot partnar(s) 1igtuby accen! the appontment of rgistened

agend. [ arm lamihar wilh, ant accest ina cohgatond of sechon 620 192 Fionda Statules

Regisratons

11b.
590345

SIGNATURE {Rogstered Agent Acceoling Appontment)
A GENERAL PARTNER THAT IS A CORPORATION, LIMITED PARTNERSHIP OR OTHER BUSINESS ENTITY
MUST BE REGISTERED AND ACTIVE WITH THIS OFFICE.
Cay. State & 20 Coce 1IC. oot timbor

1% Adcress of Each Gonotat Partnot
. (Do NOT Use Post Ofhen Box Numbers)

e. Winter Park, FL

32789

CRZE0O3 (6/95) . _

1201 8. Orlando . Av

Namais) of Gonerol Paringr{s)

1.
Strong Properties, Inc.

Suite 360

Note: General partners MAY NOT be changed on this form; an amendment must be filed to change a general partner.

| do neseny cesly that (he 'nfosmatian supphed with (NS hing 1s voluntarky furmished and doas not Gualdy for o erempton stateg in Sechan 119 07(3XR), Flonda Sanies | resease Ihe Drvison of
Corporabons {rom any labikly of non-Comphante wih Sechon 119 O7{3%k) in the event that Ine micimaton supphed i8 geemoed avarmp! rom puble access | turther cortity tha the nformaton ndicatéd on
0 il al

s annual rePOIt '3 true and accurate and INgt my s4gratura shall Rave Ihe same legat ¢focts as f made uncer cath 1Husiher cenity tat tam a General Partner of Ihe kmited partnersin recever of lruslee
- DATE __ 95 e

Tolonnona Mumbet 40 7_ 629 =1 800

Flonoa Stawutes

12

empowered 10 8 reCuls thes repor] as 1eg:,

David C. St¥ong, President

SIGNATURE

Form

Typed o Prnted Name of Garwiat Paringr S<gmrL
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AMENDMENT TO CERTIFICATE OF
.LIMI'I‘ED PARTNERSHIP

OF
IMPERIAL TOWERS PARTNERS, LTD.

171 22 AUVI3HIZS
1€:€ Hd S-9N¥L6.

018074 33SSYHY YN

In compliance with Section 620,109, Florida Statutes, the following is su.bmiu.‘m']":

1. That on the £ day of _gué 1997, STRONG PROPERTIES, INC,,
Florita Corporation withdrew as the sols General Partner of IMPERIAL TOWERS
PARI'NERS, L

D,
2. That on the ﬂ!ay of _____A",ii'_ 1997, STRONG”MPERIA'J. [NC, a Florida
Corporation was admitted as the new sole General Partnor of IMPERIAL TOWERS
PARTNERS,

LTD.
3. Datod this _%uy of _M 1997

4. This limited partnership'’ .
vas Filed with the Flor d: l?erpiagriafelnfecfft1Sft1::ete ;l::foalfilénﬁ.t;d ’:artnaership
OWRRH AT,

Q
IMPERIAL
LTD.

a Florida Limited Partnership

By: STRONG PROPERTIES, INC.,
a Flgrida Cogporation

By: Y
DAYID C. STRONG®
Prt‘ ident

Ry: STRONG/AIMPERIAL, INC.,

a [Worida Corporation
By

"DAMID C. STRONG (
60

Prgsident
1201 5. Orlando Ave,,
Wintér Park, FL 32789
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 AMENDMENT TO CERTIFICATEOF
LIMITED PARTNERSHIP
IMPERIAL TOWERS PARTNERS, LTD.

In complinnce with Section 620,109, Florida Statutes, the following is submitted:

1. The name of the limited Partnership is IMPERIAL TOWERS PAR'I‘NERS.‘ -
LTD. whose addresa is 1201 South Orlando Avenue, Suite 360, Winter Park, FL

32789,
2. The date of filing the cortificate of limited partnership is 17 October 1995,

3. That on the 26th day of August 1997, IMPERIAL TOWERS PARTNERS, LTD.
amended its PARTNERSHIP AGREEMENT as sot forth in attached Exhibit "A”,

4. Dated this 26th day of August 1997,

IMPERIAL TOWERS PARTNERS,

LTD.
a Florida Limited Partnership

By: STRONG/IMPERIAL, INC,,
a i wporakion
By S -
- DAVIDC.STRONG™ |
- Pregident E




\RTICLES OF AMENDMENT
OF ' :
 IMPERIAL TOWERS PARTNERS, LTD.

1. PURPQSE. The Partnership's business and purpose shall
consist solely of the acquisition, ownership, operation and
management of the real estate project known as IMPERIAL TOWERS
ADARTMENTS, located in Titusville, Brevard Cot:.', Florida(the
‘Property') and such activities as are necess Y. incidental or
appropriate in connection therewith.

2. POWERS AND DUTIES. Notwithstanding any other provision
of the Agreement and S0 long as any obligation secured by the
Mortgage (as defined beleow) remains outstanding and not
discharged in full, without the consent of all Partners, the
General Partner shall have no authority to:

(i) borrow money or lncur indebtedness on behalf of the
Partnership other than normal trade accounts payable
and lease obligations in the normal course of
business, or grant consensual lilens on the
Partnership's property; except, however, that the
General Partner is hereby authorized to secure
financing for the Partnership pursuant to the terms
of the Loan Agreement dated July 17, 1997 with
AMRESCO Capital, L.P.(the ‘Mortgage’) and other
indebtedness expressly permitted therein or in the
documents related to the Mortgage, and to grant a
mortgage, lien or liens on the Partnership's Property
to secure such Mortgage;
dissolve or liquidate the Partnership: .
sell or lease, or otherwise dispose of all or
substantially all of the assets of the Partnership;
file a voluntary petition or otherwise initiate
proceedings: to have the Partnership - adjudicated
bankrupt or insolvent, or consent to the institution
of bankruptcy or insolvency proceedings against the
Partnership, or file a petition seeking ox consenting
to reorganization or relief of the Partnership as
debtor under any applicable federal or state law
relating to bankruptcy, insolvency, or other relief
for debtors with respect to the Partnership; or seek
or consent to the appointment of any Ltrustee,
receiver, conservator, = assignee, sequestrator,
custodian, liquidator (or other similar official) of
the Partnership or of all or any substantial part of
the properties and assets of the Partnership, or make
any general assignments for the bcnefit of creditors
of the Partnership,

Ebdi t A




or admit in writing the inability of the Partnership o pay its déim&% .
| Y

as they become due or declare or effect 2 moratorium on the Partne
or take any action in furtherance of any action; ' &, (=)0

(v)  amend, modify or alter A[Sections 1,23 40r5) of this .

Ame_,ndmf.*.mét . ue
(vi) merge or consolidate with any other entity.

So long as any obligations secured by the Mortgage remain outstanding and not discharged
in full, the General Partner shall have no authority (1) to take any action in items (i)
through (vi) above unless such action has been approved by a unanimous vote of the
General Partner’s Board of Directors, or (2) to take any action in items (i) through (iii) and
(v) and (vi) without the written consent of the holder of the Mortgage.

So long as any obligation secured by the Mortgage remains outstanding and not discharged
in full, the Partnership shall have a corporate general partner which owns at least a 1%
interest in the Partnership and has articles of incorporation containing the restrictions and
terms set forth in Articles [One, Two and Three] [See Form No. 4B] of the General
Partner’s Articles of Incorporation as of the date hereof, and the Partnership shall have no

other general partners.
3 ! All property owned by the Partnership shall
be owned by the Partnership as an entity and, insofar as permitted by applicabl: law, no
Partner shall have any ownership interest in any Partnership property in its individual name
or right, and each Partner’s Partnerships Interest shall be personal property for all purposes.

4. Separateness/Operations Matters, The Partaership shall:
(2) maintain books and records and bank accounts separate from those of any
other person;

(b) maintain its bank accounts an¥ all its other assets separate from those of any -
other person ‘or entity;

(¢)  hold regular Partnership meetings, as appropriate, to conduct the business of
the Partnership, and observe all other Partnership formalities;

hold itself out to creditors and the public as a legal entity separate and
distinct from any other entity;

prepare scparate tax returns and financial statements, or if part of a
consolidated group, then it will be shown as a separate member of such

group;




G)

(k)

(m)

(n)

(o)

@)

(@

(v
(s)
®)

Effect of Bankruptcy, Death or Incompetency of a Limited Partuer,
bankruptcy, death, dissolution, liquidation, termination or adjudication of incompetency of

aﬂoateandcharzefamyandumublyuycomnemployuoromhud‘.
shared with affiliates; - , N

transact all business with aﬂiliates on an arm s-length basis and to emac; into

transactions with affiliates on a commercially reasonable basis; %,

/rn

Y-}
conduct business in its own name, and use separate stationery, lnv%u
checks; a:’

not commingle its assets or funds with those of any other person;
not assure, guarantee or pay the debts or obligations of any other pe

to pay its own liabilities and expenses only out of its own funds;

to pay salaries of its own employees from its own funds;

to maintain sufficient number of employees in light of its contemplated
business operations;

not to hold out its credit as being available to satisfy the obhgat:ons of any
other person or entity;

not to aequn'e the obligations or securities of its affiliates or owners, including
partners, members or shareholders, as appropriate'

not to make Icans to any other person or entity or to buy or hold evidence of
indebtedness issued by any other person or entity (other than cash and

investment grade securities);

not to pledge its assets for the benefit of any other person or enmy other than
the holder of the Mongage'

to correct any known mmnderstanding regarding its separate identity;
nottoidenﬁfyinelfasi'dﬁiﬁonofanyotherpersqn oreﬁﬁty;and.

to maintain adequate capital in light of its contemplated business operatios. -
The

a Limited Partner shall not cause the termination or dissolution of the Partnership and the
business of the Partnership shall continue. Upon any such occurrence, the trustee, receiver,
executor, administrator, committee, guardian or conservator of such Limited Partocr shall
have all the rights of such Limited Partner for the purpose of settling or managing its estate

or property, subject to satlsfylng conditions precedent to the admission of such assignee as




" asubstitute Limited Partner. ‘The transfer by suich trustee, receiver, exscutor, admisistrator
committee, guardian or conservator of any Partnership Interest shall be su

any Partnership Interest sball be subject to/all of the
restrictions, hefeunder to which such transfer would have been subject if such transfer had |
- _m made by such bankrupt, deceased, dissolved, liquidated, terminated or incompetent - - -

- .'l




