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Departmoent ot Htato
Divicion of Corporations
Q. Box 6127
Tallahasteeoo, Fla. 12314

Doar SirsMiddam: PR

Fnelosed ploaso ind Articleos of Partnoership Agrooment and

tha Dosignation and Accoptance of Regintored Agent tor (i1ing,
togathor with our check In the amount of & 140,00 to covaor thoe
filing foo $H2.%0, cortilicd copy charge $H2.50, designatior ol
regiastorad agont $34%.00,

! have aluao onclased an additional copy of the Articlos aof

thcorporation which 1 would appreclate having certilied and
returnad to tho above addraoss.

Sincercly,

o~ . %
RNy 2 e ce / -

Barbara Frongello

tnclosures

Availatitty

Nmr.\e . K\.‘Q‘\k
/,—-

Doc.mwnl WM
Exanunnnr ;




FLORIDA DEPARTMENT O STATI
Sundrea B Mortham
Sverotury of State

June 6, 1994

BARBARA FRONGELLO
610 TENNIS CLUB DR.
WINGFIELD 103

FT. LAUDERDALE, 33311

SUBJECT: THE SHOP-LIFTERS
Retf. Numbar: W96000012007

We hava rocoived your document for THE SHOP-LIFTERS and your check(s)
totaling $140.00. Howaver, the enclosed document has not been filed and is
being returned for tha tollowing corraction(s):

You mus! add a limited ﬁannership suffix to the name, such as LTD., LIMITED,
or LIMITED PARTNERSHIP

Pursuant to seclion 620.108, Florida Statutes, an affidavit declaring the amount
of the capital contributions of the limited partners and the amoun! anticipated 1o
be conlributed by the limited partners must accompany lhe certificate of limited
partnership. The affidavit must be signed by all general pariners.

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

If you have any questions conceming the filing of your document, please call
(804) 487-6967.

Kenny Manning
Corporate Specialist Letter Numbar: 796A00028328

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




PIMITED PARTNERSHTE AGRUNMENT
ul°
I NISFAE N N AU R Y L ] '

THIS  LIMITED PARTNERSIHLE AGREEMENT (thePAgroemont ), madoe and
antoreod Into an ot thia 0Y day af MAY, 1990, by and botweon narbara
I'rongel lo, (horelnattor refoerrod to an ("Gonoral  Partnort), and Dorolhy
fornberg, horeto (horofnatter raolaovred to as theimited PPartnors™y,

ARTICLE |
GHENERAL PROVIGIONG

1.01 Formation and Namoe. The partics horeto hoeraby torm a limited
partnership under the laws of the State ot Florida which  shall transact
business  under the namoe,  Thoe Shop-Lifters LTD (the"Partnership"), The
principal place of busincss of the Partnership shall be located initially
at 10617 NW Sird Street, sunrisoe, Ploride 31351, with matllng addrers at, 610
Tennia Ctub Drive, W-1013, Ft. Lauderdale, Florida 33311 or at such other
place or places as the General Partner may designate In a written notice to
all such Limlted Partners.

1.02 Business Purpose. The busiiness of the Partnership shall bo

concernced primarily, 1f not cxclusively, with the acquisitlon, ownership,
operation and disposition of a profeossicnal oftlce spacce rental located
at 10617 NW %3rd Strect, Sunrise, Florida 3233%1.

1.03 Statutory Reqgquirements. The parties hereto shall, upon re-
quest of the General Partner, oxecute a Certificate of Limited Partner-
ship, and shall cause such Certiricate to be filed with the Oftice of the
Secretary of State, State of Florida and shall further execute such
amended certificates of Limited Partnership, upon the request of the
General Partner, as the same may become necessary. The Limited Partners
hereby authorizc and appoint the General Partner as their attorney-in-fact
to prepare, file and publish the criginal,amended or modified Certificates
of Limited Partnership as may be required by opinion of counsel to the
Partnership, for the transaction of the Partnership’s business.

1.04 Name and Address of Partners. The name and address
of the General Partners of this Partnership are as follows:
NAME ADDRESS
Barbara Frongeilo 610 Tenis Club Drive
Frw-103
Ft. lLauderdale, FL 33311

Dorothy Forsherg 2341 HW 30th Street
Sunrise, FL 33321




Tha [aregal ng tidividual shall ba horeinntter roeforred to an tha
"Goneral bPartpor.®  The naman and addrossen of the Limltod Poctnors ot thin
Partnorshlp are et forth in EXHIDBIT "A- 1" attachod horeto and made 0 part
horoeot . CThero arvre no othor Liolted Parthorsn to thoe Pavtnorvohip othor than
thovo ivtoed fn BXITDT "A-in,

1,44 Term ol tho Partnoenhip. Thin Partnorship nhall commonce on tho
dato that the Inltlal  Cortificate of  Limltod Partnorship lo duty fllod an
rogqulrad by law with the Secrotary aof  fStato,  Stato of Florido, and shall
continue {n oxistonco untll torminated, tigulidatoed, or dissolvod by loaw,

ARTILICLYE B
GUNLRAL DEVINITTONS

The tollowing comprice the general definitions of terms utillizoed In
this Aqroomont:

2.01 Act. 'Tha Unitorm Limited Parthorship Act ot this sctato.

2.02 Aftiliate. An Affiliate of a General Partnoer is a person that,
directly or indlrectly through one or more Intermodlaries, controls, is
controlled by or is under common control of such General Partner,

2.03 Aggredgate Partnoership Capltal. Tatal capital contributions to
the pPartnership by the Partnors.

2.04 Agreement or  Limlted Partnership Agreement. This Partnership
Agreemont and any amendments heroto.

2.05 Available Cash Flow. That sum of cash resulting from normal
business operations, interest income and any other income derived from
Partnership activities which the General Partner, in its sole and absolute
discretion, determines available for distribution to the General Partner and
Unit Holders after payment of all cash expenditures, including, but not
limited to, real and personal property taxes,principal and interest payments
on all loans,and other expenditures in connection with the operations of the
Partnership,including setting aside of any amounts which the General Partner
may determine to be necessary as a reserve for operating expenses, security
deposits and contingencies.

2.06 Capital Account. The account established on the books of the
Partnership for each Partner. The initial balance of each Partnar’s Capital
Account shall be the amount of his cCapital Contribution to the Partnership.
Each Partner’s Capital Account shall be lncreased for all amounts of the
Partnership profits allocated to such Partner and for all additional Capital
Contributions to the Partnership that he makes, and shall be reduced for all
amounts of cash distributed to him and all losses, expenses, deductions and
allowances allocated to him pursuant to Article III hereof. Any and all
amounts distributed to the General Partner as a management fee and/sor as
compensation or reimbursement for services shall be deemed an expense of the
Partnership and allocated in the manner of profits and losses in Article V

hereof .




NN v tad Gontediibmtiong o, Ther cagprital contributionn o tha
Partnership actual by madoe by the Partnorn, ifnelad ing proporty, cash amd any
addbi U tonal capital Cont ibutionn made by the Parbtnors,

L. 00 capltal Tranocactions. The sale ol any part of the anpobn ol
thoe  Partnorship, or any  abmilar  transactton whleh, in aceordanco with
gqenerally accoptod accounting principlos and pracilcon conslintently appliod
i troatod as o caplital trancaction, so long as such occurrance doott not givo
Fine to a tormination or dissolution ot Ltho businos:s ot thoe Partnership undoer
Lthe torms of this Agroomont.,

2,00 cartitlevte.  Tha Cortiticate of Limited Partnorshlp, as it may
bo amondod {rom time to timo, to be tlled with the Scoreotary of State, Stato
ol PLorida, pursuant to  thoe Act in connectlion wlth tha tormatlon ol tho
Partnership and rocorded with the Clerk ot Circult Court in tho county whero
the principal place of business of the Partnorship is locatod.

2.10 Codo. The Intorhal Roevenuwe Codo obf 1954, as anonded, or
correspandling provisions ol nubdsequent revenun bawes .

d.11 lloldors of Units or Unit llolders. Those persons who, from time
to time, are shown on thao books and roecerds ol the Partnership as boeing owners
ol Units whother or not such persons have been admittoed to the Partnership as
Partnors, Limited or General.

2.12 Limited Partners. she purchasers of Units from the Partnership
pursuant to the Memorandum and any additional or Substitute Limlted Partners.

2013 Memorandum . The Private Placement Memorandum relating to the
private oftaering of Units in the Partnership, dated as it may be amended and/
or supplemented trom time ta time.

2.14 Partners. All partners of the Partnership, both Limited and
General.

2.15 profits and Losses. Any income or loss of the Partnership for
federal income tax purposes determined by the Partnersnip’s fiscal vear, in-
cluding, without limitation, each iten of Partnership income, gain, loss or
deduction.

2.16 Substitute Limited Partners. Person who have acquired
Units from Limited Partners and who have been substituted for such Limited

Partners as provided herein.

2.17 Unit. An interest in the Partnership representing a ($5000.00)
investment.




ALyt

LIMUTED PARTNERS CAPPTAL CONTPRIBUTTON

(IS Minimum  Submcription. [ach [Limltad Partner shalld subuerliboe to
purchaso at least [ 500 ) unitn at bollare | S1.00 ) por untt, conotltuting
A Uallar (% Su0.00 1 subeoription ta the artnoerahlp.

1,07 Torms of Payment. Bach Limlted Partnor must voatisty hie obllgation
Lo acqulre Units by paylng (5 1.0 ) in cash for agach "l upon nubmisusion ot
the subneription Agroemont and Lislted Portnor Signature Paqgo.

1,01 Roturn ot Capltal contributlons, Capltal contributions not uned,
or committod for usge, (or Partnorship operations within Ton (10} years from
the commoncement ol Parcnerchlp operatlons, except for nccoessary operating
capltal, will be returned te Limjted Partnors and the Genoral Partnor, pro-
ratn, as a roturn ot capital, with deductions tor of faring oxponsas. This
Section shall superscde any other Section of this  Agreement, including
section 17,04,

1.4 Liability. No Limited Partnar shall be personally liable tor
indebtednoss or loss of the Partnership beyond his or her Capital Contribution
made  pursuant  to this Article, plus an amount cgual to his or her share of
undistributed protits ot the Partnership, 1l any, plus the amount of any
distributions made to the Limited Partners required to be made.

3.05 Interost on Caplital Contributions. No Partner shall be entitled
to interest on account of Caplital Contribution except as ~pecitically stated
herein,

1.06 Withdrawal of capital Contributions. Except as specifically set
forth in this Agreement, no Partner shall have the right to withdraw his
capital Contribution made under this Article or to demand or receive return
of his capital cContribution.

ARTICLE IV
GENERAL PARTNER’S CAPITAL CONTRIBUTION

The General Partner shall not be required to contribute any cash to the
capital of the Partnership. The General Partner shall have such interest in
the Partnership’s assets, profits and losses as set forth in Articles V and
VI hereofin addition to any interest he or she may have as a result of owning

Units, Lf any.




ATV
ALLOUATPTONS

L Pratiiy, Lossou amd credits. commencing an the date horeol nnd
ending on the termination of thoe business of thoe  Partnerahlp purosant to
Artlele XNIID bharoot, al) protita, loswos amd croedits of tho Partnorahip, an
dotorminem! tor todoral [necomoe tax purposon, shall bee allocotod as (ol lows ot
the concluslon of oach | lacal your:

Lach Genoeral artnor ...
Total..........

H.02 Proportlonal Sharve ol Proflits and Lonsou. A Limited Partner'’n
share ot partnership lncome, galng, losson, oxponsan, deductionu, crodits
and allowances allocated to the Limited Partners pursuant to Scetion %.01
nbove shall bo detorminad by multiplylng the total of samoe by a fractlon,
the numorator of which shall  bo such  Limited Partner’s Initial capltal
Contribution and the denominator ot which shall  be the total inltial
Capital contributions of all Limited Partners.

Ho0l Miscellanoous, Notwlthstanding anything in this Article v to
the contrary, there shall be allocated to the Goneral Partner not less than

paorcent (50 %) ot all taxable {ncome, gains, losses and credits of the
Partnership allocnted horein.

ARTICLE VI

DISTRIBUTIONS

Cash Distributions. Commencing on the date hereof and ending on the
terminatlon of the business of the Partnership pursuant to Article XXIV
hereof, Avallable Cash Flow,if any, shall be distributed at the conclusion
of each fiscal year to the General and Limited Partners according to their
respective capital account balances.

ARTICLE VII
RIGHTS AND DUTIES OF THE GENERAL PARTNER

7.01 Business of the Partnership. The General Partner shall have
full, exclusive and complete authority and discretion in the management and
control of the business of the Partnership for the purposes stated herein
and shall make all decisions affecting the business of the Partnership.
Further, the General Partner shall have all ot the rights and powers of a
general partner as provided in the Act and as otherwise provided by ltaw or
this Agreement. Any action taken by the General Partner shall constitute the
act of, and serve to bind, the Partnership. The General Fartner shall
manage and control the affairs of the Partnership to the best of its
ability and shall use its best
efforts to carry cut the business of the Partnership.




The bFartnm ahilp may antor Intao jolint voenture agroomaonto for tho
acauinltion, development and opoeration ol proportlon with  the  donoral
Partner ot ulhay Limitod partnorships ol which thoe  Gonoeral Partnar la
gunoral partnor. Should any auch joint venturon bo connummatad, tho
Genoral  Partnor may taco  cortadn contbicts ot ntarost  Tnaomuch an [t
wlil o controlling both tho  Partnorchip and the attillated co-venturor.
For example,  bocausa ot tha  dittoring tinancial  posltions of thoe o=
vonturing partnerahips, 1t may bo in the bont Intoront of ono partnornhlp
toa  uell the Jointly - hold proporty at o timo when it lo in the boat In-
toronts ol thoe othor poartnershblp to hold such proporty.

o0 Particularns. In particular, and without limltation of tha
toregolnyg, tho Gonoral PPartnor, in Ite diserotion, shall  have thoe full
right, powar and authority,trom time to time and at any timo, on bohalt of
the Partnerchip to:

7.02040) Purchause, loeaso, rent, or othorwise acqulre and soll,
leasoe, rent, oxchange or otherwluse dluspose of, any real or personal
propaorty necessary or  convenlent to tho operation ol the Partnorship or
its ipvastments,  lneluding purchasing property from the CGonaral Partnor
or an Aftiliate:

7.02(D) Make or have made tor the Partnership such rescarch
roports, cconomic and sctatistical data, evaluations, analysis, appraisals,
opinions and recommendations as he may deem necessary or desirable with
rospect to investment opportuniticos:

7.02(¢) Formulate a program for the lnvestment of the Partnor-
ship assets; select and evaluate potentlal properties, investments and loans
for the Partnership: wmake determinations as to the nature, terms and
amounts of involvement or participation in such projects, investments and
loans and the time thoreof: evaluate and make recommendations as to the sale
or other disposition of Partnership assets: and take such further action in
regard to the foregoing as he deems necessary or desirable;

7.02(d) Cause the Partnership to employ persons in the operation
and management of the partnership’s business, including, but not limited to,
appraisers, attorneys accountants and insurance brokers;

7.02(e} Expend the Partnership capital and revenue in furtherance
of the Partnership business;

7.02(¢t) Manage, operate, advertise and improve any Partnership
property or investment and enter into operating agreerents with others with
respect to properties and investments acquired by the Pa:tnership containing
such terms, provisions and conditions as he shall approve:;

7.020qg) Enter intoe and execute: (i) agreements and any and all
documents and instrume;ts customarily employed in connection with the Partner-
ship’s business; and {(i1i) ail other instruments deemed by him to be necessary
or appropriate to the proper operations of such properties and investments or
in order to pertorm effectively and properly its duties or exercise his
powers hereunder:




ot Borrow  omoanoy fram banks,  othor tending inotitat ionn and
ather lotdorte Faor oany  PFartnorahip purpose,  alud In connoclion  thovowlth,
Pane oot es amd othen sdobt nocurition: hypothocate the artnership anpotn o
gocure ropaymont ot the borrowod sume; no bank,othor Jending netituttonn or
athor lomder to which appllcation Lo muela for o loan  shalil b requlred  to

Inquire as to the purpose for which such o in aought:  and,  an botwoon
this Prartnarshlp and such bank, othaor londing fnotitution or obther londor,
it shall Do conciunivaly prosumsd  that the proeoods ol such loan aro to and
will be used tor tho purponas  authorbzed horouncdeor, whoro nocoensory, thoe
goneral Partnor may loan monay to the Partnerohip. 1o such cano, the Gonoral
Partnor may rocoive {ntorest on nald  loang at tho  provailing rate chargod
by londors tor unsoecured dobt,

7021 fhvout Partnorshlp ascote In cartiticates of  depostt,
timo or demand doposits In commercial banks or savings and loan associatlona,
or monay markot Instrumonts, or Unitod States Troasury obllgatlons:

TL02(00) Obtain replacoments of any mortgoge or mortgoages related
in any wily to Partnorship property, and repay in whole or in part, refinance,
recast, modify, consolidate, or extend any mortgages offecting any tuch
praporty;

7.02(K) Entr into agreements and contracts with parties and to
glve receipts, releases and discharges, with respect teo all of the foregeing
and any matters incident theroto as they may deem advisable or appropriate:

7.02(1) Maintain, at the expense of the Partnership, records and
accaunts of all operations and expenditures and to fturnish the Limited
Partners the reports specified in Sectlon 19.02 hercof:

7.02{m) Purchase Ffram or through other policies ot liability,
casualty and other insurance which the General Partner deems advisable,
appropriate or convenient for the protection of any Partnership property or
affaire of the Partnership or for any purpese convenient to beneficial to
the Partnership:

7.02{(n) Place and record title to any property in the Partnership
name, or in the name of a nominee or trustee, for the purpose of mortgage
financing or any other convenience or benefit of the Partnership.

7.02(o) Make such elections under the +tax laws of the United
States, this state and other relevant jurisdictions with regard to the treat-
ment of items of Partnership income, gain, loss, deduction and credit, and
with regard to all other relevant matters (including, without limitation,
election under Sections 751-%55 of the Code) as it believes necessary or
deosirable:

T 02(p)Y consent ar withheld consent, in ita sole and absalute
discretion, to the admissicon of an assignee of Units as a Substituted Limited
Partner, anrd to amend this Agreement to retlect the admission or substitution
of Limited Partners or the reduction of capital accounts upon the return of
capital to Limited Partners:




g At abdittonal Goneral Partnera, subjoct La Avtlala XTIV

v ool

S Arrangn tar Cho proparation of  any roquirad Fadoral,
state or local tax  roeturng, and thoe poymont trom acvtnorohip fumdn of any
tax  due tram the Partnorahlp:

LETBEERTS Reinvest any caah trom inttial L lnanceing, rat inanaelng
or ouole ol any asnot

Lot Bring, dotand, aottlo or  compromisa actlonn  or oloalmg
at law or In equity on behalt and In the name of the Partnership:

o0 {u) qolact, trom time to tlwme, an  tho Partnarehip’s
accountlng yoar, o calendar year or such flshcal yoor as approved by the
Intarnal Rovonue Sorvico; and

102V Dotarmtine, trom time to ULime, the appraopriante
avcounting mothod or methods to bo usod by tho Partnorship tor the purposes of
keaping the Partnarship’s books ol account and proparing lts tax roturns
(the Partnorahip intends Initially to utilize the cash method of aceounting
in muintaining its books and rocords):

T.2{W) Reinvast the procoeds of o retinanclng or sale of
Partner- ship assots:

T.02(%) Sell, axchange or otherwisne uispose of all or
substant- lally all of the assets of the Partnoership:

7.02(y) Merge or consolidate the Partnership with or into a
cor- poration or other contity, cause the Partnership to acquire or be
acqulred by one or more corporations or other entities.

7.02(2) The Partnership may enter into Jjoint ventures or
partner- ships with the General Partner, Aftiliates of the General Partner,
or limited partnerships in whlich the General Partner is gencral partner.

7.0] Restriction of Authority, The General Partner shall not
have the authority to: (i) do any act in contravention of the Certificate or
this Agree- ment or which would make it impossible to carry on the ordinary
business of the Partnership:; {ii) confess a judgment against the
Partnership; {iii) possess any property or assign the rights of the
Partnership in specific property for other than a Partnership purpose; or
(iv) admit a person as a General Partner except as provided for in this
Agreement.

7.04 Role of Limited Partners. No Limited Partner shall articipate
in or have any control over the Partnership busliness or shall have any
authority or right to act for or bind the Partnership. The Limited Partners
hereby con- sent to the exercise by the General Pa tner of the powers
conferred on it by this Agreement.




ALY VIERT
LIMITLD LITABRTLETEY OF PARTNENRG

I Fiab bty No flwmites]l Partnor shatl e Tiabla for tho  dabtn,
tiabiitben, contiracte or any other obllgationns ot the Partnorahip.

n.ony contribntionn to Capital.  No Lilmitod Partner shall bo obligat-
od to make additional capital contribut fons ot the  Partnarship;  provided,
howover, that it tho Hatribution of cant (or obthor anpotad by tho Partnor-
uhip to any Limited Partner  cansos a rodoct” no in esuch Limited  Partner’s
capltal boalow hin or  hor stated contribution spocitied in tho Cortlifeata
thon ol rocord,  then, pursushl to the provinions of the Act,  such Limitoed
Partnor may theroattor bo liableo ta tho Partnership tar up ta the  amount of
such distribution i necossary to discharge the Partneorship’s liabilities to
creditors who axtoend crodit or whose claims arose betore such distribution,

8.07 Repayment ol Subseviptions.  No Gonaral  Partner shall have any
liability for the rapayment ol the subsceription of any  Limited Partnor. in
furtheorance ot this intent of the partlon:

#,01(04a) Tha Gonaral Partnaer  shall arrange to prosocute, do-
tand, sottle or compromise actions at law or in equity at the oxpense ot the
Partnership  as  such may be necessidry to  entorce or  protect the Limited
Partnership’s interost.,

H.01(b) The Goneral Partner shall satisfy any judgront,
decree, decision or scttlemont: IFirst, out of any insurance proceods
avallable theretare, next, out of Limited Partnership assets and income, and
¥inally, out of the ussets and income of the General Partner to the extent
that such ludgment, decree, decislon or settlement does not arise from
nonrecourse obligations of the Partnership.

B8.04 Partnership Operations. Limited Partners shall take no part
in or interfere tn any manner with the control, conduct or operation of the
Partnership and shall have no right or authority to act for or bind the
Partnership.

8.05 Capital Contributions. Limited Partners shall have no right
or power to: (i) withdraw or reduce their Capital Contributions of the
pPartnership except as a result of dissolution of the Partnership or as
otherwise provided by law: (ii) bring an action for partition against the
Partnership:{iii) cause the termination and dissolution of the Partnership:
or (iv) demand or rececive property other than cash in return for their
Capital Contributions. Except as provided in this Agreement, no Limited
Partner shall have priority over any other Limited Partner either as to the
return af  Capltal  Contributions or as to allocations or distributions.
Other than upon the termination and dissolution of the Partnership as
provided by this Agreement,there has been no time agreed upon when the Cap-
ital Contributiens of each Limited Partner is to be returned.




AlCPICLL X

PARTNERSHEE AGREEMERTS WIHTH TPHTRD
PARTYE: AHD WETIE AR TLEATES Gl TR GENERAL DPARTNIER

DLl Vaelidity of ‘Trannactlonn, At Tates of the Goneral Parbnor uay
oo ongagod to perftorm norvicon, Tneluditg, but not Tialted to, logal, accountdng,
Janltortal, lawn maintonance, rocordikeoping and othor Partnorshlp adnintatrativoe
avtivition, The valldity of any trancactlon, agreemont aor paymoent involving
Lhe Partnorship and any Al 1taton ol Lhe Gonoral Partner otharwisoe pormlttbod
Iy Che torms of thio Agrooment shall not bo ot fected by reason ot tho relationship
bvtwoen the General Partnor amd puch Altiliaten or the approval of  sald
tr anoact oy, agrooment or paymont by thoe Goneral Parbthor.

9.0, other Businosn of Genoral Partnor., The  Gonoerai pPartner and tho
sharcholdoers, otticers, dliroctors and euployaens ot any Al U atos ot tho Gonoeral
Partneor may have interosts (n businossosn othor than the Partnership buslnoes:s,
Nolthar tho Partnarship nor Limlted bPartners  shall bave tho right to the
income or proceods derlved from such other business interosts and, oven It they
arce competitive with the Partnership businoss, such businoss Interosts shatl
not be deemed wrongtul or lmproper.

G Othor Invostment:. Neithoer tho General Partner or his Attillates
shall bo obligated to presont any particular investment opportunity to the
Partnership oven {1 such opportunity {s ot a character which, {1 prosented teo
the Partnership, could be taken by the Partnorship.

9,04 Partnership Bank Account.  The General Partner shall receive all
moenios of the Partrership and shall dopesit the same in one or more Partnership
hank accounts. All expenditures by the Genaeral Partner on behalft of the Part-
nership shall be paid by checks drawn against the Partnership bank account.
Withdrawals from the Partnership bank account shall be made upon the signature
of the general partners of the General Partner.

9.0% Payment of Expoenses. All expenses of the Partnership shall be paid
by the partnership. In the event the Partnership expenses are not billed directly
to and paid by the Partnership, 1t shall reimburse the General Partner or paying
Affiliates for such expenses, including, but not limited to: i1) organization,
syndication and offering expenses, including, but not limited to, filing fees,
legal and accounting fees; (ii) the actual cost to the General Partner of goods,
services and materials used for or by the Partnership; and (iii} all other direct
expenses actually incurred by them for or on behalf of the Partnership.




AL TR N
CUMLENSATTOH To PHE GENERA PARTHER AND AP LAY

Tei ot Spes ] e T teme b cempengat o, gthetr than tholr phavo ol prol len
atnl lomnen, the Genoral Partnot and ftn Altitiaters are 1o buo componrated only
e egmet atesl hoereundet

Lo albeal Thee Pacrtnorohip may purchase praporty trom Lhe Goanoral
Partnor or Attiliate only i1 (LY the proporty wae acquirod by nuch coenoral
Parthoer or Attiliate tor the  purponoe ol tacitltating ttn acquinition by tho
Partnorship, factiitating tho LBorrowimg ol mopey or obtainlng ol (Inanceing Lor
the Partnarship o any othoer purpaso potated to the businona of tho rartnorshing
{i1i) the propoerty P put ctatiedd by tho 'artnorchip tor a price no graatar thon
Lher vont of the property to such Guneral Partner or Atlillata: and {l111) tharoe
in no ditterence in thoe intorest ratos of the loann vecuroed by the propoerty
At the time acquired by the Goneral Partnor or At LiTiaten and a4t the tima acquired
by the Partnorshlp nor any ather bonet! 1t arisino out ol such  transactlon to
the General bartner or his Aftiliatos.

1001 (b The Partnership shall relmburse the Goneral Partnoer and bt
Altiliates tor: (i) any and all organization expannan incurred In the creation
ot the Partnership: (i1i) all oxpenses {npcurred tn the otftering and sale of the
Units, including, but not 1 imited to, printing conts, logal, and account ing toeos,
and other oxpenses: (Lii) the fair market valuoc to the GConeral Partner or ity
Affillates of goods, materials or services used for or by the partnership; and

(iv) the actual ovut-ot ~-pockat expoensoes by the Genoral Partner and Af riliates
incurred tn connection with the acquisition, managemant or improvement of
propertioes ot the partnership.

10.00(c¢) The Partnership may cnter into contracts with aftillates
ot the General Partner Lo perform property management and leasing services or
the Partnorship property (it being understood and agreed chat the provision of
such services does not constitute a part of the duties or obligations of the
Ganeral Partner as general partner ot the Partnership); provided, haowever, that
compensation to an Affiliate for property mapagement servicoes may not exceed
( %y poercent of gross rent receipts, plus normal out-of -pocket exnenses.
Property managemont services do not include the supervision of construction of
capital improvements thercon or capital additions thereto, the payment of
advertising for rental or lease of Partnership properties, for which scpalate
{ ces may be paid, nor the salaries of janitorial and maintenance personnel, who
may be employed by the Partnership or independent contractors to the property
managers. Aftiliates may also be cngaged to provide appraisal and other services
not related to real estate. Services of Affiliates shall be on terms which arc
fair, reasonable and no less favorable to the Partnership than reasonably could
be obtained fromunaffiliated persons. The validity of any transaction, agreement,
or payment involving the Partnership and any Affiliate otherwisce permitted by
the terms of the Agreement shall not be affected by reason of the relationship
hetween 4 Genarai Partner and suckh At tiliate.

1G.0 ey The Partnership may contract with the General bPartner to
provide accounting servioes in connection with the partnership business. The
Ccencral Partner may charge 1ts normal fee tor fuch [REervices,
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IRAPRNR I B Phe Poacd ner shibp may onteor anto goint o ventores o par Ve adud paes
wit b AT i aben of Che cieaner ol Pavtner pnovided that the It chibp o aceguaieen
catch ipterent gpon the fotmet Ton ol sach Joint venture o potaerahibp aad the
Cattnetatiop's govectment 1o an abetant talbly the vame terme ol o cotd it Fone an
thee anventment of such AL b rate,

(AT IIY I Thar I thet shrpemay conblact whth AT tatess of the Genaral
Partoer to provide congtruct von cuporsisory, architectural, enginoet bmg oared goner gl
ot aclol sorvices Lo connect fon o wlhth Uhe mokbrng o of capital Dmprovement s ot
capatal additions to Partnership propert fes, The amount ot foon o any nuch
et v leens Wi renpect to oy Pacrtnershiip praoperty chal i not oxcoed the compoensat ion
cutitomar by charaged by othorvrs rendoring gimclar cervicen an on aongoijmg pubdioc
activity ap the came goeographicoal Pocatooan,

P, Hbhligat fon te Pay. The obligation o the fartnership Lo pay the
e al Parttnoer oo AL I N Datern faen Tor services rendered or Lo be o rondered to
the Partnership shall survive the withdrawal or removal ot the General Partner
it eneral partnor, Al oxwponaes of the Partnorchip chall e paitd by the
Partnership. In the event the Partnorchip expenses are not billed directly to
atd padd by the Partnership, it shatl reiaburse the Genecal Partner or payliog
Artiliater tor such nxpoense:s, fneciuding, but not limited tor (i) oraanization,
eymdtication amd ol tering oxpenses, including, bat not limited to, tiling toes,
teaal and accounting tecs; (P10 the actusl costs to the Goneral Partner of qoods,
corvicers and materials usaod tar or by the Parthership: and (H1i7 all other direct
cxpenses actually incurred by them for or on behalt ot the Partnership.

ACTICLE KNI
INDEMNIFTCATTION OF THE GENERAL PARTHER

The General Partner shall have no liability to the Partnership or to
Aany Partner for any losas sutterced by the Partnership which arisces out of any
action or maction of the Goeneral Partner it the General Partner, in good [aith,
detornined that such course of conduct was in the best interests of the Partnership
and such courde of conduct did not constitute negligence or misconduct of the
General Partner. The General Partner shall be indemnified by the Partnership
airainat losses, judgments, liabilities, expenses and amounts paid in settiemont
of any claims sustained by it in connection with the Partnership, provided that
rher same wore not the result of negligence or misconduct an the part of the General

bpartner,

The Partnership shall not incur the cost of the portion of any insurance
whirh incuras anv party againet anv liabilitv 4s to which such party i< horein
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' c Certee et A Tt sy e b e st e 1ased o Arecrgruned by bont Lendd oty
BOly dpon obtbaoning fhe connont of 4 e Gt ol vt ey and thie conoent s veafud el
By ooty bt oaw APl rcabibe te vapeh Gty U gnment Mracept that any tun
ol bamitesd 1ty My pate Wwilhoat consont by operat ban at low to hoesd e,
Foegsat ooy oy BUrv v g foint toepant s upon vaeh Partoor o doath,  Satd conqont
may bt trar i ly withhold.,  The o Uieer shii promay charge o for sulticiont to
delray ol b teanonabi o cants of af Focet ing the transter of Unity.  In the nvont
of v ocale ol o Mnlt o nitn, the Partnoershilp ronerver the viaht ot 1§t
tetusal to aequlre tho Unilt tor 1 awn o aceount

lLoooy Hoztrictod Transtore.  Ho t rarmztor o anoignmont o any Unit of a
Lamlted artner may bhe mado || such transter would: (i) ronult [n the terminat fon
of the Partnership under bSection 2on ol the Code or any  successor Mrovision;
trEr prevent the Partnorchip from bering taxed an oo partnership rather than as
an ancociation taxabile as a corporation for federal income tax purposes: ov (i)
vialate  apy state or federa) securitios law  applicable Lo the Partnarship,
includling any investor suitabl | ity ntandoarts,

12 a3 Rights of Adsigneon Not Bulritrtutiod., Units in the hamds ol an
ansignee who has not boeon substituted as o Limited Partner shall not be counted
among the outstanding tnito {or purposos of any mattor requiring the vote ot
the Limited Partnors gnd such annignee shal!l have no right to vote such Unitss,

1. .0 Conditionn ol Substitution. Ho assignee of a Undt ahall have the
right to boe admitted to the Partneraship oo o Limited Partner unless atl of the
Tollowing conditions: are satist led:

12,0400 A tully exocuted and acknowledged writtoen instrument ot
assignment will be tiled with the Coneral Partner satting forth the intention
of the anssignor that the assiqnee becomes a Limited Partner in his or her place:;

<.04(b) The assignor and assigneoe exoccute and acknowledge such other
instruments as the General Partnor may deem necessary or desirable to effeot
such admission, including the written acceptance and adaption by the assignec
ot the provisions of this Agrecment;

12.04(¢c) A reasonable transter tee as may boe charged shail have boen
paid to the Partnership: and

12.04 () The written conscont ot the General Partner to the
substitution has been obtained, the denial of which is in the sole and absolute
discretian of the General Partner.

Cobate ot Admitranee Jmee the abave condrt rans have been SAT LS 1o,
become o Limited Partner an the t trat day of the next tol lowi ng

the asviragnee shai !l
Caiendar menth. Any persor sn 4dnittnd ta the Partrnership as a Limited Partner

“hall bhe ndbrlect to oot provisions ot this Agreemont as i f orrainal ly a
part y nereto,




Lo oun coannnnt o Admine bon of tSabslituto Lledted Partnora. By avocuting
o adopt breg thts Agreenont , oach Lol Cend Partner horeby connontn ta thoe adminnlon
o addbtronal or Sutmtitato Limite! Partnoen by tho deneral Partonor and o oany
aonlagmeo af b o hor bt o boeonl g a subntitutoe Limltod fart nor,

PoL02 Death o Tncapacity of o Llwbtod tartnoer . Upon tho death or logal
incapacity of o Lintted Parvtnor, hin or hor intorast wlll o pas ot hin or hor
Pretiona | l'l']!l‘(‘!‘-l'llla‘lt{V“. axewegton, r‘)\'“"“l.l‘lk, Jevqal |'|1“1-¢\!lc!|1|-,|t.|V(‘l, lml]t'!l(‘.iill"l(!ﬂ,
o hobes ot law,  Doald transtoveen will than bo ontittod vo Lhe
rights of an anbsignaoo g providod herodn,

AlT1enr Xl
PROWIBTTED TRAHNGACTIONS

buring the thne of the orgonization or continuanca of this Partnerchlp,
noither the General Partnoer nor Limlted Partnors shall do any ot thoe tollaowing

et

11,00 Partnership Name. No Partnor shall use the pame ot the Partnership
ar any trademark or tradename adoptoed by the Partnershlip, oxcept in the ordinary
course of thoe Dartnarship’s busniness.

11,0, Partnership Busminess.  Ho Partner shall disclose to any nonpartnoer
any of the Partnership business practices, trado secrets or any othor informatton
not qgenorally known to the business community.

13.0% Intentional Acts. No Partnor shall do any act or deed with the
intention of harming the business operations ot the Partnership.

13.04 Acts Contrary to Agreement. No Partner shall do any act contrary
to this Agreement, except with the prior written approval of all Partners.

13.0% ordinary Business of Partnership. No Partner shall do any act
which would make it impossible to carry on the intended or ordinary business
ot the Partnership.

13.06 Judgments. No Partner shall confess any judgment against the
Partnership.

13.07 Partnership Property. No Partner shall abandon or wrongfully
transfer or dispese of Partnership Property, real or personal.

13.08 Use of Partnership Assets. No Partner shall use, directly or
indirectly, the assets of the Partnership for any purpose other than carrying
or the business of this Partnership tor the tull and exclusive benetfit ot all

of its Partners.




ARTICHLE NIV
ADMIGTON O ADDEIPTOHAT. GENERAL PARPHER()

The Goenotal Partnor may veldect and adoult, In hils oaloe and nbosolute
dineret fon, purauant ta the Powor of Attorney granted to the Gonmral Partnor
by bl T amdtenl Partoorn, adddtional genoral partnoer(e) ol substantial mannn Lo
protect thoe  fodeoral Lax otatus of the  Parbtnoeahip, Unlunn 1t nhall bhe
providid othorwioo upon tha wdmlttance of aold additional genoral partper{ng,
ol addittonal goporal partner(s) oshall be deemod ta hovo acgquired a ohore ol
vy Gonaoral Partner o Intoroat herounder, suach that tho addivionnl goenaral
parthnor{s) shall not Lo entitlod to sharo in tho not incoma, net loonn or
nuotributions of the Partnorchip othorwine altocable to the Limltad Partnerd

hoeroumdoer .

ARTTCLIT XV
WITHDRAWAL OF GENLRAL PARTNER

15.01 withdrawal. Tha Genoral irtner may wlithdraw tfrom the Partnecship
at any time atfter Ninety {(90) days trom the tiltng date of this Agreemont and,
it nuceusary, undor applicable rules and regulations for the Partnership to be
taxed for tedeoral income tax purposes as a partnoership and not as an uassociation
taxable as o corporatlon, shall proposa a now goneral partner or gencral partners

qualified and willing to manage the Partnership’s business and with the mininum
net worth required.

1%.02 Succession of Interasts. Upon the withdrawal of a General Partner
and the electlon of a hew general partner(s), the new genoral partner(s) shall
succeed to all of the withdrawing General Partner’s interests, rights and
obligations under this Agrecment.

ARTICLE XVI
REMOVAL OF GENERAL PARTNER

16.01 Remaval for Cause. The Limited Partners, with the written consent
or the affirmative vote of the Limited Partners owning fifty (50%) of the
then-cutstanding Limited Partners’ Units, may remove a General Partner for a
material breach of his obligations under this Agreement or his fiduciary
duties, after written notice thereof is given to said General Partner and failure
to cure said breach within thirty (30) days thereafter, and the General Partner
may elect a successor who shall assume the responsibilities and obligations set
forth in this Agreement and such successor may continue the Partnership’s

hus inass

(K Appointment ot Appraiser. Upon remcval of a Gencral Partner and
in the absence of agreement between such Gencral Partner and a (50%) majority
in interest of the lLimited Partners as to the fair market value (as between a
willing buyer and a willing =seller not forced to purchase eor sell) of the
partnership properties, an appraisal thereao! shali be made at the Partnership’s




capetoe Dy ooan andopotdont appt e ol (ltw Lo bo aoloacted by two  indopendont
appralnad tirme, ane appainted by the removod Gonetal Pacrtner and the othor by
Lhe Timitod aartners vort ding Lo romove the Gonatal Pact net, IFarl bowlng tilth
appratiaal, tho removed Goneral Partnor ahall be pald an amount ogquad fo thoe amount
B wog o bave boen poadd hoed o discreibuation on b hguidat fon boon modo on Lho datao
ol removal,  Such amount sghall be computod on Lthe baslo of tho appralsal and
o lanes sheot of the partnorshlp an of tho omd of tha calondar sonth fmnadiatoly
proceding the apprateal o such bolance sheot shall be propared by the Partnorship’s
indapondent. cortitiod  publlc accountiants on tho basic ol ganorally aceaplod
acceount bng principlor and practjcon conslotontly appliad (excopt as spocltlod
above with rospoct Lo the appraloed value ol the proportlen) and ahatl bao tinal,
binding aml conclunlve upon tho partlos.  Upon recelpt of tho full amount duo
Lo hlm undor thic Section 1,02, such romovod Ganoral Partne: chall be connidorad
an having withdrawn from the Partnernhlp and shall have no turthor intoroest in
Lhe Partpership and any distributions thoratrom,

ARTTICLE XVI1I
NISSOLUTTON

17.01 Fvent: of Goneral Partner. The Partnecship shall be dissolved
upon the happening ot any of the following ovent:

17.01(a) Tho adijudication of bankruptoy, tiling of a potition pursuant
to a Chapter of the Fedoral Bankruptey Act, withdrawal, removal or {nsolvency
of the General Partner unleass: (i) the remaining general partner(s) elect to
continue the businens of thoe Partnership or If the remalining genaral partner(s)

does (do) not so clect or if there is no remaining genceral partner, within
thirty {10) days aftar such event all ot the Limited Partners elect a Substituto
General Partner to continue the business of the Partnership and such Substituteo
General Partner agrees in writlng to accoept such appointment: and (il} In tho
case of the withdrawal or removal of the General Partner, the appllcable provisions
ol the Agreement shall have been complied with.

17.01(b) The sale or other disposition, not including an exchange
of all, or substantially all, ot the assets of the Partnoership.

17.01{c) Upon the written consent or the affirmative vote of the
l.imited Partners ownling fifty (%0%) of the then outstanding Limited Partnership
Units.

17.02 Automatic Termination. Dissolution of the Partnership shall
take effective on, or the day an which the event occurs giving rise teo the
dissolution, but the Partnership shall not terminate until the Partnership’s
Certificate shall have been cancelled and the assets of the Partnership shall
have been distributed as provided in Section 17.04 below. ©Notwithstanding the
dissolution of the Fartnership, prior to the termination of the Partnership as
afarasaid, the husiness of the Partnership and the affairs of the Partners, as
such, shall continue to be governed by this Agreement. tipcn a voteo of (50%)
ot the then autstanding l.imited Partners the Partnership may be extended.

17.01  Events of Limited Partners. The bankruptcy, insolvency,
dirasolution, death or adjudication of incompetency of a limited Partner shall
not cause the dissolution of the Partnership. In the event of death or
incompetency ot a l.imited Partner, such Partner’s representative, administrator




G o P e abva b Boaves Thie e bght that paeh Pat tnor o would have had 10 ho
¢ nhoe b not died o becomoe inconpetontl and the interent of auwch Limited Parbnoy
Pl b tpershep chabl, unt il the torminat fon of Lhe Partnerahlp, be onub jJoet,
to the toevms:, provivions aml condibione o thin Agroonont a4 aoeh LiwmlLod
Par bier bescaane o Subnt Chato Lindted Fartner uant i1 the applteablo provialonn of
thic Agrooment have boon aat bl fod. Upon the hankrupley, inosolveney, dinsolution
G obthoer cossation to osisl o an g logal entity ot o Ldmbtad Parbner which 1o not
an Individual, the author tzed vepronontat fve ol such ent bty shall have all tho
bighln of o Limited Partoor tor the parpose af ottecting the ordorly windlng
ap and digposition of the buniness of nueh entity and such power an nuch ontity
pustiiaad ta constibute o suceessor anoan astlgnee of Lt interost in tho
Partnership and to join with such acnignee o mak bng application to substitute
auch tignoeo anoa Limlted Partnor,

I f.0d Digtribotion Upan Dlssolution. Ypon dissolution ol the Partnership,
the doneral Partner shall wind up the aftabrs ot thoe Partnorchip, apply and
dintribute [te asgetys or the proceadr theroot an contemplated by this Agroomoent
and cause the cancellation of the Partnorship’s Cortitlente. A tivon as
possible arfter the didsolution of the Partnership, o (ull account of tho acsuots
and liabititte:r of the Partnorship shall be takon, and a statomont shall be
proparcd by the Goneral Partnor. A copy ol such atatemont shall be furnished
to ocach of the Partners within thirty (10) days attor nuch dissolution.
Thereattor, the General Partnor shall, In [ts sale and absolute discroetlon,
vither lquldate the assots consistent with obtaining In se far as poasible the
fair value thereot or deoetormine to distribute all or be taken into account and
distributed in accordance with the ratios for sharing profits and lossesn in
accordance with Article V hercot . Any procoeds trom ligquidation shall be applied
in the fotlowing ordor:

17.04{q) Firat, theo expenses of tiquidation and the debts of the
partnership, other than the debts owing to the -tners, shall be pald. Any
reserves shall boe established or continued which vne General Partner may deem
reasonably nocessary for any contingent or unforesecen liabilities or obligations
of the Partnership or its liguidation. Such reserves shall be hold by the
Partnership for the purpose of disbursements in payment of any of  the
alorementioned contingencioces, and at the expiration ot such peried as the General
Partner shall deem advisable, the Partnership shall distribute the balance
thereafter remaining in the manner provided in the following subdivisions of
thig Secction;

17.04(h) Next, an amount egual to the Partners’ relative Capital Account
balances:

17.04(c¢) In the event a Capltal Account has a negative balance, the amount
of the deficit shall be restored before any proceeds from ligquidation are
distributed to the account with the negative balance.

ARTICLE XVI1]

REPRESENTATIONS AND WARRANTIES
OF GENERAIL. PARTHNER AND PARTNERSHIEP

Generai Partner and Partnership. The Genaral Partner and the
Partnership, jointly and severaily, represent and warrant to each of the Limited
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PR vy Valnhity of Partnershiip. Tho Partnorahiop wit i be duly ol val Bdly
enepan Lo gt g bimlted partnership under the Lawns o the State af Plorids with
Pal !l prower aned o author Lty Looown and opolate PUa propot tion amd to conduct tho
i fnoagn oo whiceh 1t ongagoer and wil L bo o author b2od amd qual beiod undor thoe
Taws of al )l other dar isdict fons in which such aat har i dat ton or guallbilention
te neconnary to protect the timltod Liability of its Llimited Partners, to enablo
PTG ocnmgage i ths bustness and to own and operate roal proport fong

[T Hot Worth ot Genoral Partner ., Cthe Goeneral Partner ropreasentns, by
exrcut tan of Lhis Agrooment , thal the collective net woerth ol tho genoral partinors
of Lhe Goneral Partner Lo ot this timo at least the amount necocsary Lo onable
the Partnorchip Lo be broatod an g partnorahip tor Toderal Dneome Lax purpaotiees,
and that it and any additional goneral partner(s) admittoed horealtor will maintain
sich nel worth sa long an it rameing tho Generval Partnor ot tho Partnership:

16,01 Logal Procecdings.  Ho legal action or othor proc-oading s ponding,
nor to the beast of knowledgoe ia throatened, against the Partnership, the Goneral
Partnor or 1ts Aflitiatos belore any court, commitsion, administrative body
or other authority having jurisdiction over tho business of the Partnorship
or In connection with the Oftering or sale of the Units, the tormatlon  and
organization ol the Partnpership or any aspect of the proposoed business ot tho
artnoerchip; and

18.04 Dot aults., There is no material detault by the Goeneral lartnoer
in the pertormance of any obligations under this Agrecment.

ARTICLE XIX
MTSCELLANEQUS

19.01 Books and Rocords. The Partnership shall keep adequate books and
records at one or more of its places of business, sctting forth a true and accurato
account of all business transactions arising out of and in connection with the
conduct of the Partnorship. Limited Partners or their designated representatives
shall have the right, at any reasonable time, to have access to and inspect or
copy the contents of said books and records.

19.02 Annual Reports. Each Limited Partner shall be furnished annually
by the Partnership with: (1) an unaudited (inancial statement for the year then
onded, which shall be prepared in accordance with generally accepted accounting
principles and practices consistently applied by the General Partner; and (1i)
a report of the activities of the Partnership during the period covercd by the
report.

I Tax intoarmatiocn. Necessary tax 1ntormation tor the preparation
ot the Limited Partners’ tederal income tax returns shall be delivered to cach
lhmited fartner an an annual basis. Fvery reasconable eftort shall be made by

vhe Goneral Partner to cause the Partnership to furnish such information within
Ninety 190 days after the end of the fiscal year of the Partnership.
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P Appuoantment ol Attornoy - In-Fact, Fowh iwmiLend Partnor henoby
brroevocably const itutes and appoints the Genoral Partner ot Bl ur ber Lruo and
lowtud attorney- Th-tact, having (ull powor of rabotttation, with the Gonoral
Partner having tull powor and authority in the Llobtod Frertnoy ' n name, placo
amd stoad ta oxecuto, acknowiodge, dotlver , awoar ta, Hile and record ot Lho
approprliato pubite ot feos such documonts an may bo noconnary ot appromintao
Lo carry out the provicionn of thilc Agrecmont . including, bult not Iimltadd to:

19.0%a) ALl cortiflicoton and other inntruments amd any amendmontn
Lthoerota (including, without limitation, vounterparts ot thes Aqreomont, thoe
Partnorship’s cortiticate and amendments thereto necossary Lo rotlect the admiselon
ol additional Gonaral or Limited Partnera or any ather change in tho Partnership,
and tietittous name cort U teaton ), which the Goneral Pavtner deems appropriatoe
to qual ity or continue the Partnerchip an a Plmitod partnerohip (or a partnoervhip
in which tho Limited Partnors will have limited liability comparable to that
provided by the Act) i the jurisdictions in which the Partnership may conduct
businons: to soleoct and admit Goneral Partner(o) (individual or corporate) ot
Lsubstantinl means to protect the federal tax status ot the Parthorship as on
partnership; or to disgolve and terminatoe the Partnership in accordancoe with
the torme hereof: and

19.05% (b)Y All instrumonts which the Gonoeral Partnhar deeins appropt fate
to reflect a change or modification of the Partnership in accordance with the
terms of this Agroement.

19.06 Authority of Attorney-iIn-Fact. ™ appointment by atl Limited
Partners of the General Partner as attorney-in-fact:

19.06{a) Shall be deemed to be a power coupled with an interest,
in recognition of the fact that each of the Partners under this Aqreement will
be relying upon the power of the General Partner to act as contemplated by this
Agreement in any filing and other action by it on behalf of the Partners hlp and
shall survive the bankruptcy, death or incompetence of any Partnar hereby giving
such power; provided, however, that in the event of the transfer by a Limited
Partner of all or any part of such Partner’s intecrest, the foregoing power of
attorney of a transferror Limited Partner shall survive si:th transfer only
until such time as the transferce shall have been admitted to the Partnership
as a Substitute Limited Partner and all reguired documents and instruments,
including, without limitation, a power of attorney executed by the Substitute
Limited Partner shall have been duly executed, filed and recorded to effect such
substitution in accordance with this Agreement;

19.06{b) May be exercised by the General Partner for each Limited
Partner in nuek form and manner as the General Partner deems appropriate, including
without limitat:ion, by the signature or tacsimjle signature of the General Partper,
ar, atter listing all ot the Limited Partners executing any instrument, by the

zingle or tacsimile signature of the General Partner acting as attorney-in-fact
foar ati of the lamited Partners:;




[N AY R Pnc ludes the author ity to talke any Tuethor action witeh
the Goeneral vt Shal b caontidor noconnary o convenbont in comnectlon with
Aty of the power s giantod to the Ganaral Fartnor poarcaant ta thilis Avtlele, haroby
giving the Goneral Partner the authotity to do amd perform cach amd ovory ael
and thing whatoonver roquicito and nocomuiry to be done froand aanount tho Torogalng
ato tully ar eadd Limltod Partnor might or conld do 1t poraonal Ly prooent, and
horeby tatftying and  cont leming all thnt aald Gonoral Partner ohall Tawiully
do or cousn Lo be done by virtuo hovoeot

(RTITI Addlit tonal Partnog, Fach nabnt T lute, addit ional or nucconnor
Partner shall becomo o signalory  hereot by siyning such number of counter-
vt of thin Agroopent and cuch othor [notrument or instrumonts,  and  n
such manner,  an the Conoral  Partnor shall determine, by o aigyning, ovach
vubstitute, additional ar  successor Parvtnor,  an the cance  may be, oshall be
deomed to have adopted and to have agreed to be bound by all of the ;n"uvl::imm
af this Agreomont: provided, howover, that no such countorpart shall be binding
unt it 1t shall have beon  sianed by the Seneral Partner and the admission of
nuch submtitnte, additlonal  or succesnor Partnor chall have soet torth inoan
amundment. to thin Agreemont amed such amendmont shall bhave beon i Ted En accordanca
with thr laws af tho State of Plorida.,

19.00  Valbidity. In the ovent that any provision of this Agreement shall
e hotd to be thvalid, the same shall not at{ect in any rospoect whatsoover the
validity of the remainder of this Ayreement.

19.049 Integratod Agrooment. This Adqrooment constitutos the entire

understanding and agreement among the partles hereto with respoct to the subjoect
mattar hereoot, and there are ne agrecments, andeorstandings, restrictions or
warranties among the parties othor than those zet forth herein provided for,

19.10 Agreements in Counterparts. This Agrecment may bo axocuted in sevoeral
counterparts, and ags eweccuted shall constitute one Agreemont, binding on all
the parties hereto, notwithstanding that all the parties are not signatory to
the original or the same counterpart.

19.11 Waiver of Partition. The Partners hercby waive any right or
partition as to the Partnership’s Property or any right to take any other action
which otherwise might be available to them for the purpase of scevering their
relationship in connection with the Partnership.

19.12 Creditors as Such. A creditor who makes a nonrecourse loan to
the Partnership shall not have or acquire, at any time as a result of making
such loan, any direct or indirect interest in the profits, capital or property
of this Partnership other than as a secured creditor.

19.13 Headings. The headings, titles and subtitles used in this Agrecment
are for pase of reference nnly and shall net control or affact the meaning or

construction ot any provis:ion hereot.

19.i4 Notices. Except as may be otherwise specitically provided in this
Agreement, all notices required or permitted hereunder shall be in writing and
shall be deemed Lo be delivered when deposited in the United States mail, pestago
prepaid, certified or registered mail, return receipt requested, addressed
tu the parties at their regpective addresses set forth in this Agreement or at
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Li.n GUOVOE LY Law Thire agracmet |, cind o all trancactions contonplato
Boetehy, shal b b governoed by, conotrued and ontareod Dy accordance with Cho Jawn
ol o State of Florida,  Phe pacbion herein waive trial by Jury and agroe to
submit to thoe  perzonal Juricdiction and  vonuwe of o court ol eab ot mottor
P radtction locatod an hrowansd Counly o State ol Florida, In the avanl that
Titigat ton rosultes trom o) ariaon oul of Lhis Agroonont or the portormance theroot',
the partion agree Lo rommburcoe Lhe provatling party s roaconable attorney s teon,
court conts and all othor oxpenson, whethor or hot Laxable by the court an costa,
thoadd it fon Lo any other rel ot Lo whileh the prevall lng party may boe ontitlod,
Iy such ovent, no actfon shall Lo ontertalonod by sald  court or any  courl
at compoetent jfurisdiction 1 (i lod more than one yoar subtiogquant to Che dote
the causot(sy of action actually acerued regardless: ol whothor damagoes ware
othorwisne an ot sald time enloeulabio,

1.1 Other lnstruments.  ‘The partleos hereto covonant and agreoe that they
will eoxecute aach such other and turther  instruments and  documoents s are or
may becope reasonably  necossary or conveniont to eftectuatoe and earry out thoe
purpose ot thic Agreemont.

19,17 Miscellancous.  The mascul e pronoun retorences sometimes ut{lizod
in this Agroement shall be deemed to Include the feminine and neuter gondoers,
whon tho contoext shall so require. Furthor, the plural shatl inctude the singular
and the singular shall include the plural.

[N WITHESS WHER 201, the parties hercto have executod this Agreement
or a countorpart as of the day and year tirst above-written.

- "7 vl
ST AR | a (Nl wlies o frid by

BARBARA FRONGELLO “DOROTHY FORSBERG /

Signed, secaled and delivered
in the presence of:

]’/:\LL,)%C.» v Vnaxo I edarm O e do

Witness PRINT NAME

) - ki _ Loy vi\ba._‘%

Witnedo PRINT NAME




EXHINLT “A-1 M

[ LIMIPED PARTNLRS Y SLGNATURE PAGES TO 1D AMPTACRLED HERE)

\\\u‘«) Ay
L

I[N WITNESH WHERLOF, the partios haroby have oxecuted this
Ayreomont on the day and year f{irut above writton.

Signoad, dooled and deliverod in the prosenco ot

v o
Q_ j{’fr'lﬁl’\lp )L | »\L‘:.:__-‘-t:““-" ‘\ Wb e | ‘:k \ Con

Print Name

/PN TD/‘}T’ZOA/.

Print Name

Witnoess
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rete Wit e o A B PO,
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PEATIERALLA ROMOCULLO, e rrng ta i by o under the tawn
0! PLORIDA, WItHE U prranceapal prlace ot o buaaanenn o an
UM Srate ot PLORIDA . tag mamed ROy l(}lt...!!!
HESE PRSI 1 e, City oot nunnnt, nvate o tJI'lI.“,
Lo aceept o noryico ot prantenn o werthion the

PARTTHER

T

l\l\“(\l'!]l\f e




AFPIDAVET DBECEARTHG P AMOUNT OF TR CAPPPAL CONTREIITTGNS GF 'TH
LIMIMED PARTNKHRE AND PHEAMOUNT ANTIOCTPATED TO DD CONTRITDIFTONS Ty
THED LIMPTED PAIPPN RS .

BEING DULY SWORN DEPOLE AND SAY TPHAT THTS AFTIDAVIT 18 EXECUTED
IN DBEHALY OF PUE FOLLOWIRG TNFORMAPLON:

CAUTTAL, CONTREIITPTONS OF THE LIMIYPED PARTHNERS 5

ANTICTPATED T0O BE CONTRIBITIONS Y THE LIMITED PARTHERS §

OATIE OR AFFIRMATION OFF GENERAL DPARTNERS

I SWEAR {(AFPFIRHM) THAT T KNOW 'THIE CONTENTS OF THIS AFFIDAVIT
STCGNED BY ME AND THE STATEMENTS ARE TRUE AND CORRECT.

Slgnature of Genecral Partners:

L - L ‘ A
g? Coficy . /~ L /((?fl'- e o \_z‘/é’l«-’ /:én,cr"

BARBARA FRONGEILLO DOROTHY FORSBERG (/

Subscribed and _sworn to {(arffirmed berore me this D day of
June, 1966 at F e ¢V Cog i L\_% ,

Signature of Officer Administering Oath \’/\’L.A.D’rc_\,v\ (—\'}\ALL@

1 - .
o KRG AN PRI T
(SEAL) M im;f* Ry eermaraan © 00 /44
* : ¢ Enprow Aug UB t
Blonchrd by HAI
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