Bodzin & Golub, P.C.

ATTORNEYS AT LAY

‘ SUITE 329 .
N BODZIN 1156 15TH STREET, N.W.
. GOLUB WASHINGTON, D.C. 20003
Telephone: {202) 785-8887
Facsimile: (202) 785-8882

February 5, 2001
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Secretary of State of Florida
Limited Partnership Division -
?.0. Box 6327

Tallahassee, Florida 32314

Re: Apal ' ast td. - &/1@6}

Dear Sir/Madam: aﬂ

We are enclosing two original Certificates of Limited
Partnership for the above-referenced limited partnership as well
as two original Supplemental Affidavits of Limited Partners: .
Capital Contributions. Please take the steps to file one copy of

each document and cause the second copy to be certified and =

returned to us.

Also enclosed is a check in the amount of $1,855.00 to COV&I~ .*W

filing fee for -the Supplemental Affidavit ($1,750.00}, the
Amendment ($52.50}, and the cost of a certified copy ($52.50).

As we will need a prompt return of the certified copy of the
Certificate of Limited Partnership, we have enclosed a self
addressed Federal Express envelope for vour convenience.

If you have any questions or if you require additional : -

filing fees, please telephone us before returning the package of
documents.

Thank you for your prompt attention to this matter.

Sincerely yours, S -

Stephe&n A. Bodzi

/PP

Enclosures

cc: Mr. Joseph F. Chapman, v
Mr. Robert F. Henry, III”

HACLIENTRADIAppalachee\FL A filing tr-FEBS01.vpd




CERTIFICATE OF AMENDMENT
TO .
CERTIFICATE QF LIMITED,PARTNERSHIP
PURSUANT TO FLORIDA STATUTES 620.10%

QF
A ; T .
A. Name : APALACHEE EAST, LTD.
B. Address : - 1002 W. 23rd Street

Suite 400 -
Panama City, Florida 32405

C. Registered Agent

Y3

Robert F. Henry, III

1002 W. 23rd Street

Suite 400

Panama City, Florida 32405

D. General Partner : Royal American Development, Inc.
1002 West 23rd Street
Suite 400
Panama City, Florida 32405

E. Mailing Address : --1002 West 23rd Street
Suite 400 :
Panama City, Florida 32405

F. Latest Dissolution Date: December 31, 2058
G. Date of Filing of R
Original Certificate : October 4, 19396 i
I
H. Date of Amended =

Certificate : July 1, 2000

Additional terms of the Amendment to the Certifidate of
Limited Partnership are set forth in the Amended and Restated
Limited Partnership Agreement and Certificate of Limited
Partnership of APALACHEE EAST, LTD., which is being filed
contemporaneously with and as a part of this Certificate of
Amendment to the Certificate of Limited Partnership. This document
ig duly executed and is being filed in accordance with Section
620.109, Florida Statutes. :

General Partner:




STATE OF ,,&\Omb—

COUNTY OF Q)‘W\ _____ -

I HEREBY CERTIFY that on this agtl’ day of gmaubﬂn ,
2000, before me personally appeared JOSEPH F. CHAPMAN, IV, as
President of Royal American Development, Inc., who is personally
known to me or who has produced the identification identified
below, who is the person described in and who executed the
foregoing instrument, and who after being duly sworn says that
the execution hereof is his free acét and deed for the usesg and

purposesg herein mentioned. -

SWORN TO AND SUBSCRIBED before me the undersigned Notary
Public by my hand and official seal, the day and year last

aforesaid. '
)<: To me personally known

Identified by Driver's License Number
Issued by the State of

OQ&UQ%&;Q Q LR~
B

T
PR3N LAURETTA J. PIPPIN ype

* mm‘m My Commission Expires:
V My Commiselon Expires 827004 Commission No. :
State of __ _ . .. i o

[SEAL]

H:\Client\Swee.A\xmgg\cercil wpd




AMENDED AND RESTATED

L D PART 1P AGRE NT
AND )
ER TE _QF ITED PAR RSHIP
oF
APAT, EAST

This Amended and Restated Limited Partnership Agreement and
Certificate of Limited Partnership (the "Agreement") is made and
entered into this 40 day of December. , 2000, but effective
for all purposes as of July 1, 2000, by and among (i) Royal
American Development Inc., a State of Florida corporation, as

the managing general partner (the "General Partner"), (ii) PFP
Holdings, Inc., as a Class A limited partmner (the “Class A
Limited Partner"), and (i1ii) Anne S. Reich 1984 Revocable Trust

and the Anne S. Reich 1977 Securities Trust #1, as Class B
limited partners (the "Class B Limited Partners"), who, by the
execution of this Agreement, agree to be bound by the terms,
conditions and provisions of this Agreement.

RECITALS:

A. Apalachee East, Ltd. (the "Partnership") was formed
as a limited partnership in accordance with the Florida Reviged
Uniform Limited Partmership Act (the "Act") pursuant to a Limited
Partnership Agreement and Certificate of Limited Partnership
entered into on Octcober 2, 1%96. . The Certificate of Limited
Partnership and Affidavit of- lelted Partners' Capital
Contributions were filed with the Florida Secretary of Staie g2
Office on October 4, 1996, and the Partnershlp was a551gned_ —
Limited Partnershlp Number A96000001857. IR

!

B. The .Partners now desire to restructure the il E?
Partnership to (i} create different classes of Limited Paftnerﬁ -1
as hereinafter provided, and to designate the prior leltéd =00
Partner as the Class A Limited Partner; (ii) to reflect the =2
admission of the Class B Limited Partners and provide fo# | the;
Capital Contributions of the Class B Limited Partners, arnd (ii3)
otherwise amend, restate and set forth in full the terms and
conditions of the Partners' agreements and understandings
relative to the Partnership in this Amended and Restated Limited
Partnership Agreement which is also intended to be recorded as
the Amended Certificate of Limited Partnership required under the
Act.

NOW, THEREFORE, in consideration of the mutual promises and
covenants hereinafter set forth, and for other good and wvaluable
consideration, the receipt and sufficiency of which is hereby

i i



acknowledged, the parties hereto,-intending to be legally bound,
do hereby agree as follows:

Section 1

Formation of the Partnership; Partnership
Name: Legal Requirements

1.1 The parties hereby agree that the Partnership shall
continue to exist pursuant to the Act. The Act shall govern the
respective rights and liabilities of the parties hereto except as
otherwise expresgssly provided in this Agreement.

1.2 The name of the Partnership and the name under which
its business shall continue to be conducted shall be "Apalachee
East, Ltd." The General Pariner may change the name of the

Partnership or adopt such trade or fictitious names as it may
determine to be appropriate, and shall provide notice therecf to
the Partners as promptly as possible following any such
determinatiocn.

1.3 The General Partner shall cause this Amended and
Restated Limited Partnership Agreement and Certificate of Limited
Partnership to be executed and filed in such offices within the
State of Florida and/or outside of the State of Florida as may be
required under the Act. Thereafter, the General Partner sghall
cause to be executed and filed sué¢h other documents and

certificates as may be necessary or desirable for the continuing E—

exigtence of the Partnership and the conduct of the Partnership's
business, under the Partnership name or under an assumed 0.
fictitious name. T

Section 2

Place of Businegs; Purposes;: Term

2.1 The principal place of business of the Partneérshi
ghall be at 1002 W. 23rd Street, Suite 400, Florida 32405.
The name and address of the Partnership's registered agent in -
Florida are as follows: Robert F. Henry, III, 1002 W. 23rd
Street, Suite 400, Florida 2240%5. At the discretion of the
General Partner, the Partnership may relocate its principal place
of business and have such other offices as the General Partner
deems necessary or desirable, provided that notice thereof is
furnished to the Partners as promptly as possible following any
such determination and all requisite filings have theretofore
been made.

=



2.2 The purposes for .which the Partnership was formed,
and the business and objectives to be carried on and promoted by
it, are (i) to acquire and own a parcel of land in Tallahassee,
Leon County, Florida (the "Property"), (ii) to obtain financing
to develop and construct apartment buildings thereon, including
all improvements related thereto, (iii) to carry on any and all
activities related to the Property, including, without limitation
of the foregoing, the development and constzruction of apartment
buildings including all improvements related thereto, (iv) to
manage, operate, and rent the apartment buildings constructed on
the Property in accordance with any and all applicable rules and
regulations of any and all governmental agencies, and (v) to
carry on any and all business and investment activities incident
to the foregoing. : ' '

2.3 The Partnership is empowered and authorized:

(a) To option, purchase, or otherwise acquire any
broperty, real or personal, in fee or under lease, and any
interest therein or pertinent thereto, which may be necessary or
appropriate for the accomplishment of the burposes and objectives
of the Partnership.

(b) To raise and provide such funds as may be
necessary to achieve the purposes and objectives of the
Partnership and to bofrow funds, execute and issue mortgage notes
and other .evidences of indebtedness and secure the same by
mortgages, deeds of trust, pledges, or other liens.

(c} To enter into, perform, and carry out contracts,
and engage in any other activity which may be necessary and
proper for the protection and benefit of the Partnership and the
accomplishment of its purposes and objectives.’

2.4 The term of the Partnership commenced on October 2,
1296. The Partnership shall continue under this Agreement ({(as
amended from time to time) until December 31, 2058, unless (i)
extended by unanimous Consent of the Partners, or {(ii) soocner

terminated as provided in this Agreement or by operation of law.
A

Unless the c¢ontext specifically otherwise requires,gtpg e
following words, when used in this Agreement, have the meagingﬁ
ascribed thereteo in this Section: T



3.1 "Accountants" means the independent certified public
accountants for the Partnership.

3.2 "Affiliate™ means any person or entity which (i) is a
Partner or_a metiber of a Partner's immediate family, (ii) is a
legal representative, successor or assigneé of any person in
clause (i) above, (iii) is a trustee of a trust for the benefit
of any person in clauses (i) and (ii) above, (iv) directly, or
indirectly through intermediaries, controls, is controlled by or
is under common control with any person in clauses (1} through
{iii) above, where "control(s) (led)" means fifty percent (50%)
or more owhership of voting power or beneficial interest, or (v)
is an officer, director, trustee, employee, or stockholder of .
fifteen percent (15%) or more of the voting stock, or partner of
any person in clauses (i) through (iv) above. For all purposes
of this Agreement, Royal American Management, Inc. and Royal
American Corstruction Company, Inc. shall be. treated as
Affiliates of the General Partner and as Affiliates of any other
person or entity that is an Affiliate of either of them.

3.3 "Agreement" means this Amended and Restated Limited
Partnership Agreement and Certificate of Limited Partnership as
the same may be hereafter amended from time to time in acgordarite
with the Act. TR

3.4 "Bankruptcy" means (i) either the initiation by a
Partner of a proceeding under a federal, state or local <
bankruptcy or insolvency law, or the initiation of any pﬁbégedinéj
against a Partner which is not vacated, discharged or bonded —~
within thirty (30) days of initiation, (ii) an assignmenti by a-
Partner for the benefit of creditors, (iii)} the admissionzby &
Partner in writing of his inability to pay his debts as they
become due, or (iv) either the Consent of a Partrer to
appointment of a receiver or trustee for all or a substantial
part of his property, or the court appointment of such receiver
or trustee which is not suspended or terminated within thirty
(30) days after appointment.

3.5 "Capital Account" means the account maintained by the
Partnership for each Partner pursuant to Section 5 which, as of
any given date, reflects his actual Capital Contributions paid to
the Partnership, including any adjustments authorized by the
Code, (i) increased to reflect his distributive share of
Partnership profits and gains for each Fiscal Year (or fraction
thereof), and (ii) decreased.-to reflect his distributive share of
Partnership deductions and losses (including any specially
allocated deductions) for each Fiscal Year (or fraction thereof)
and distributions of cash or property by the Partnership to him.

3.6 "Capital Contribution® means the total amount of
money or other.property contributed by each Partner to the



Partnership as is reflected in the books and records of the
Partnership pursuant to Section 5 of this Agreement. Any
reference to a Partner's Capital Contribution shall include the
Capital Contribution made by a predecessor holder(s) of the
Interest of such Partner, unless the context requires otherwise.

3.7 "Capital Proceeds" means the aggregate of: (i) the
net proceeds received from the refinancing of any existing
indebtedness secured by any Partnership assets, (ii) the net
proceeds received from the sale or condemnation of the Project,
or all or substantially all of the other Partnership assets,

(1ii) the net proceeds recéived from title or fire and extended
coverage insurance, and {(iv) the net proceeds distributed from
any reserves previously set aside from Capital Proceeds which are
deemed available for distribution by the General Partner; legs
amounts paid from such Capital Proceeds for (i) the expenses of
the Partnership incurred in connection with such sale,
refinancing or condemnation, including, without limitation, sales
or finanding commissions or fees, but not including any fees paid
to the General Partner or an Affiliate of the General Parther,
and legal and accounting fees, (ii) the amounts used for the, -
repayment of any pricr loans or obligations of the Partnership !
and (iii) the expenses and costs of the Partnership incurred; in~
the construction, repair or-restoration of-improvements tdg)the

Project. AT

G374

3.8 'Class A Limited Partner" means a Limited Partasy of
the Partnership whose rights shall be governed in accordaddd with
the terms of this Agreement, and, absent proof to the contxary?
shall be the persons and/or entities who are ldentified as Class
A Limited Partners on Exhibit 2 hereof, as amended from time to
time as provided herein. As of the date of this Agreement, the
Class A Limited Partner is PFP Holdings, Inc.

3.9 "Class B Limited Partner" means a Limited Partner of
the Partnership whose rights shall be governed in accordance with
the terms of this Agreement, and, absent proof to the contrary,
shall be the persons and/or entities who are identified as Class
B Limited Partners on Exhibit A hereof, as amended from time to
time as provided herein. As of the date of this Agreement, the
Class B Limited Partners are the Anne S. Reich 1982 Revocable
Trust and the Anne S. Reich 1977 Securities Trust #1.

3.10 "Code" means the Internal Revenue Code of 1986, as
amended, together with the Income Tax Regulations ("Regulations")
thereunder.

3.11 . "Consent" means either the written consent of a
Partner, or the affirmative vote of such Partner at a meeting
duly called and held pursuant to this Agreement, asg the case may
be, to do the act or thing for which the consent is required or

b



solicited, or the act of granting such consent, as the context
may require. Referénce to the consent of a stated percentage in
Interest of the Partners (or a class of Partners) means the
consent of so many of the Partners (or Partners of such class)
not then in default whose combined Interests represent such
stated percentage of the total Interests of the Partners not then
in default, or such higher percentage as is required by
applicable law. 1In the case of Royal American Development, Inc.
and PFP Holdings, Inc., "Consent" shall mean the consent of the
person named to represent the General Partner and the Class A
Limited Partner, respectively, in the business and affairs of the
Partnership. In the case of the Anne &. Reich 1977 Securities
Trust #1 and the Anne S. Reich 1584 Revocable Trust, "Consent"
shall mean the consent of the trustee of such trusts who ig named
to represéht the trusts in the business and affairs of the
Partnership. Stephen A. Bodzin, a Trustee of each such trust, is
hereby designated to represent such Erusts in the business and
affairs of the Partnership.

3.12 "Construction Contract" means the agreement made
between the Partnership and Royal American Construction Company,
Inc. ("Construction Company") dated June 1, 1998, regarding, the
construction of the Project. : ™D

3.13 "Counsel" means the attorneys for the Partnergﬁip.fg

L

3.14 "Fiscal Year" means the accounting period EER:
{anticipated to be the 12 month period énding March 31) selected fﬂ
by the General Partner for use by the Partnership. —

T
3.15 "Foreclosure Proceedings" means a bona fide petitic
or complaint against the Partnership filed by a secured 1&dider or
lien holder in any court of competent jurisdiction for
foreclosure (or deed in lieu thereof) of the Project, or an
agreement by the Partnership to provide a deed in lieu of

foreclosure, -

3.16 "General Partner" means Royal American Development,
inc., a State of Florida corporation, and any person or entity
who shall hereafter become a General Partner of the Partnership
in accordance with the terms of this Agreement. Royal American
Development, Inc. shall be the Managing General Partner of the
Partnership.

3.17 "Interest" or. "Partnership Interest" means the
percentage of ownership interest of a Partner in the Partner-
ship at any particular time, including the right of such Partnexr
to any and all benefits to which such Partner may be entitled as
provided in this Agreement and in the Act, together with the
obligations of such Partner to comply with all the terms ang
provisions of this Agreement and of the Act, which percentage



Interest for voting and certain other purposes of this Agreement
shall, absent proof to the contrary, be as set forth on Exhibit A
hereof, as amended from time to time as provided herein.

3.18 "IRS" means the Internal Revenue Service, a branch of
the United States Department of the Treasury.

3.19 "Limited Partners$" means those persons or entities
who are Class A Limited Partners or Class B Limited Partners of
the Partnership in accordance with the terms of this Agreement,
and, absent proof to the contrary, shall be the persons and
entities whose names are as set forth on Exhibit 2 hereof, asg
amended from time to time as provided herein.

3.20 "Majority-In-Interest" means Limifad Partners owning
at least 51% of the Interests in the Partnership.

3.21 "Management Agreement" means the agreement regarding
the ongoing management of the Project to be entered into between
the Partnership and Royval American Management, Inc.

3.22 "Wet Cash Flow" means, with respect to any Fiscal
Year or other accounting period selected by the General Partner,
the sum of (i) all cash receipts of the Partnership from  _,
operations and all other socurces, other than Capital InA =
Contributions and Capital Proceeds, (ii) the net proceeds oflany-
insurance, other than title or fire and extended coverage FEER
insurance, and (iii) any other funds deemed available for
distribution by the General Partner, including any amounts:
previously set aside as reserves from Net Cash Flow; less ! Lo
Partnership disbursements that are not funded with Capital;l'.. o
Contributions or Capital Proceeds or Partnership reserves for (i)
Operating Expenses, (ii) all required payments by the Partiersiy
upon the principal and accrued interest of any obligations ©f the
Partnership which are not payable to a Partner or an Affiliate,
(iii) capital construction, acquisitions, alterations,
improvements, replacements or other similar capital outlay items,
and (iv} reserves or escrows for improvements, replacements, or
repalrs, of £6 méet anticipated expenses, as the General Partner
shall deem necessary.

3.23 "Notice" means a writing containing the information
required by this Agreement to be comrunicated to a person and
personally delivered to such Person or sent by registered or
certified mail, postage prepaid, return receipt reguested, to
such person at the last known address of such person as shown on
the books of the Partnership, the date of personal delivery, or
the date of sending by registered or cerxtified mail, as the case
may be, being deemed the date of such Notice; provided, however,
that any written communication containing such information



actually received by a person shall constitute Notice for all
purposes of this Agreement. .

3.24 "Operating Expenses" means all current reasonable
costs and expenses of operdtion of the Project, iacluding,
without limitation, costs of payroll, taxes, insurance,
maintenance, repdirs, debt service (both principal and interest)
which is not due to a Partner or an Affiliate, management fees
paid pursuant to the Management Agreement, prepaid expenses,
escrows and reserves required by any lender, costs of audit and
preparation of financial reports and tax returns pursuant to this
Agreement, and reasondble reserves to meet anticipated expenses,
but excluding costs of formation of the Partnership and any other
capital costs of the Partnership.

3.25 "Partners" means the General Partner and the Limited
Partners. S
3.26 "Project" means the Property and the apartment

buildings and other improvements to be constructed on the
Property.

3.27 "Property" means the parcel of land located in
Tallahassee, Leon County, Florida, as more particularly described
on Exhibit B hereto. -

3.28 "Subgtitute Limited Partner" means any person who is
an assigrnee or successor of a Limited Partner and is admitted to
the Partnership pursuant to the provisions hereof.

3.29 "Tax Matters Partner" means the General Partne?@; 3
SR
ecti 4 =
—~ o~
Names and Addresseg of Partnerg: Interests - Tl
= o
-l )
4.1 The General Partner is Royal American Developﬁ@@ﬁ,z;

Inc., a State of Florida corporation. TIts address and thes
Interest owned by it are as is set forth on Exhibit A. For
purposes of this Agreement, the President (or such other duly
authorized officer) of the General Partner shall represent the
General Partner in the business and affairs of the Partnership.

4.2 The Class A Limited Partners of the Partnership shall
be those persons or entities whose namesg, addresses and Interests
are listed on Exhibit A hereto as the Class A Limited Partners
and who shall have duly executed and acknowledged this Agreement
or counterparts of this Agreement.

4.3 The Class B Limited Partners of the Partnership shall
be those persons or entities whose names, addresses and Interests
are listed on Exhibit A hereto as the Class B Limited Partners



and who shall have duly executed and acknowledged this Agreement
or counterparts of this Agreement.

4.4 Any Partner may change his address by Notice
delivered to the General Partner.

4.5 For purposes of this Agreement, if any Limited
Partner is not a natural person, any duly authorized officer, or
trustee, or partner or other agent of such Limited Partner shall
represent such Limited Partner in the business and affaire of the
Partnership. '

4.6 Each Partner who is not a natural person shall give
Notice to the Partnership of the person duly authorized to act
for such Partner in the business and affairs of the Partnership.

—

Secticon &

Capital Contributions: Capital Accounts

. 5.1 The Capital Ceontribution of the General Partneiris s
the amount initially contributed to the Partnership on its:
organization as reflected on the books and records of the

Partnership and the original Exhibit A hereof.

S

5.2 The Capital Contribution of the Class A Limited
Partner initially contributed to the Partnership on its
organization is the amount reflected on the books and records of
the Partnership and the original Exhibit A hereof. The Class A
Limited Partner's Capital Contribution is the amount reflected on
the books and records of the Partnership as adjusted prior to the
date of this Agreement. :

5.3 The Class B Limited Partners shall contribute to the
capital of the Partnership the sum of $2,372,000 as follows:

(a) The Capital Contribution of the Class B Limited
Partners shall be paid in four (4) installments as follows:

(1) On or before December 31, 2000, the Class
B Limited Partners shall pay $1,000,000 as the initial Capital
Contribution installment.

(ii) On or before March 15, 2001, the Class B
Limited Partners shall pay $500,000 as the second Capital
Contribution installment.

(iii) On or before June 30, 2001, the Class B
Limited Partners shall pay $400,000 as the third Capital
Contribution installment.

SN
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(iv) On or before December 31, 2001, the Class
B Limited Partners shall pay $472,000 as the fourth and final
Capital Contribution installment.

{b) Each Class B Limited Partner shall pay one-half
(1/2) of each of the Capital Contribution. installments required
to be paid by the Class B Limited Partners. )

(¢} Payment of the third Capital Contribution
installment by the Class B Limited Partner shall be subject to
the prior receipt by the Class B Limited Partners of a Notice
from the General Partner that the apartment Project is 85% leased
to tenants of the Project.

(d) Payment of the fourth and final Capital
Contribution installment by the Class B Limited Partners shall be
subject to the prior receipt by the Class B Limited Partners of a
Notice from the General Partner that the Apartment Project hasg
been substantially completed in accord with the plans and
specifications for the Project and that the apartment Project is
90% leased .to tenants of the Project.

—

NS B wow §

5.4 Upon request of any Partner or the agsignee oﬁgéﬁy;g
Partner, the boocks and records of the Partnership shall b&:l| == -
adjusted to reflect that the Partnership will make a vali&g};-:i ==
election under Section 754 of the Code,. and the applicable? ~* -
Regulations thereunder. - - T U E A

A

5.5 A Capital Account shall be maintained for each:of the

Partners in acc¢ord with the provisions of this Section 5 and. .n
Section 1.704-1(b) (2) (iv) of the Regulations. Said Capitdl
Account shall properly reflect the amount contributed by each
Partner to the Rartnership, including any adjustment authorized
by the Code, as increased by (i) subseguent Capital Contributions
{if any), (ii) his share of the profits of the Partnership, and
(iii) his share of any other item of income or gain; and
decreased by (i) all withdrawals and distributions chargeable to
his Capital Account, and (ii) his share of all losses incurred by
the Partnership and any deductions specially allocated to him
under the terms of this Agreement.

5.6 (a) Except as otherwise specifically provided by
this Agreement, whenever it is necessary to determine the Capital
Account balance of any Partner for purposes of this Agreement,
the Capital Account balance of such Partner shall be determined
after giving effect to all allocations of income, gains,
deductions and losses of the Partnership for the current year and
all distributions for such year in respect to transactions
effected prior to the time as of which such determination is to
be made. -However, if, pursuant to this Agreement or as may

LN
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otherwise be required by the Code, any Partnership property is
reflected on the books of the Partnership at a book value that
differs from the adjusted basis of such property for income tax
purposes, then for purposes of detérmining the Partners: Capital
Account balances, all items of income, gain, loss, deduction and
expenditure with respect to such property shall be computed based
upon the book value of such property, and depreciation,
amortization, and gain or loss shall be allocated or ¢harged to
the Partners' Capital Accounts in a manner consistent with such
computation. - T

(b} TUnless otherwise agreed by a Majority-In-

Interest of the Limited Partners, an adjustment in the book value

of all Partnership Property shall be made upon:

(1) Any contribution of money or other property
(other than an insignificant amount) to the Partnership by a new
or existing Partner as consideration for an Interest in the
Partnership; or

(ii) Any distribution of money or other property
(other than an insignificant amount) by the Partnership to a
retiring or continuing Partner as consideration for the reduction
of his Interest in the Partnership. - T 1

In any case in which an adjustment to the book value of any: - o
Partnership property is to be made, the fair market value ‘of-.the

......

Partnership property shall be detérmined by an independentiii -~

appraiser selected by the General Partner or_by such othermethad .

as the Limited Partners shall determine to be,appropriate,zaﬁd:;
the Capital Accounts of the Partners shall be adjusted as though
each item of the Partnership's property had been sold for Hts A
fair market value (or in the case of property encumbered by~
indebtedness as to which no Partner has any personal liability,
the greater of the fair market value of such property or the
amount of such indebtedness) and the gains and losses resulting
from such sales had been credited or charged to the Capital
Accounts of the Partners as provided in this Agreement.

{c) To the extent that any differences between the
tax basis and book value of any item of Partnership property
result in a variation between the depreciation, amortization, and
gain or loss as computed for book purposes with respect to such
property, the Capital Accounts of the partners shall reflect only
the adjustments made for boock purposes and the variation in such
items for tax purposes shall be allocated among the Partners in a
manner that takes into account the variation between the adjusted
tax basis of Partnership property and its book value in the same
manner as variations between ‘the adjusted tax basis and fair
market value of property contributed to the Partnership are taken
into account in determining the Partners' shares of tax items
under Section 704 {c) of the Code. :
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5.7 A Partner shall not be entitled to withdraw any part
of such Partner's Capital Account or Capital Contribution or to
receive any distribution from the Partnership, except as
specifically provided in this Agreement. There shall be no
obligation to return to any Partner any part of such Partner's
Capital Contributions to the Partnership for as long as the
Partnership continues in existence.

5.8 Except as provided in Section 9.7 with respect to a
priority distribution of Net Cash Flow to the Class B Limited
Partners, no interest will be paid to any Partner on any capital
contributed by such Partner to the Partnership.

5.9 Loans or advances by any Partner to the Partnership
shall not be considered contributions to the capital of the
Partnership and shall not increase. the Capital Account balance of
the lending or advancing Partner. - :

5.10 Any Partner who shall receive an Interest in the
Partnership, or whose Interest in the Partnership shall be
increased, by means of a transfer to such Partner of all or part
of the Interest of another Partner shall have a Capital Acegount
balance which reflects such transfer. Any Partner who shall- ==
acquire all or part of the Interest of any other Partner shall, 2
with respect to the Interest so acquired, be deemed to be &’

: D T -
Partner of the same class as his transferor. - N o

ALeR

_~— !

be\'l ez

[

5.11 The Limited Partners shall not be personally 1i =
for any of the debts or obligations of the Partnership or be-- .,
required to loan or contribute any capital to the Partnership in
addition to the contributions required by the provisions of thie
Agreement, and upon payment in full .of all Capital Contribiutions
required hereunder, all such Interests shall be fully-paid and
nonassessable.

5.12 Except as otherwise provided herein, the General
Partner shall not be required to contribute any capital to the
Partnership in addition to thHe amount stated in Section 5.1 as
its Capital Contribution. In addition, as stated more fully in
Sections 6.5 and 8.2, the General Partner shall have a right of
indemnification. from the Partnership from liability as General
Partner for the debts, expenses, costs, losseg, and liabilities
of the Partnership. ,

5.13 (a) In the event that at any time (or from time to
time) after construction of the Project has commenced additional
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funds are required by the Partnership (as determined by the
General Partner in its sole discretion) for or in respect of its
business or any of its obligations, expenses, costs, liabilities
or expenditures (including without limitation of the generality
of the foregoing, interest and principal payments, and Operating
Expenses), the General Partner shall use its best efforts, for
and on behalf of the Partnership, to borrow such funds from third
parties {or from the Partners including the General Partner), on
such terms and conditions and with such security as the General
Partner may deem appropriate. - '

{b) The foregoing provisions of this Section 5.13
are not intended to be for the benefit of any creditor or other
person {other than a Partner in his capacity as a Partner) to
whom any debts, liabilities, or obligations are owed by (or who
otherwise has a claim against) the Partnership or any of the
Partners, and no such creditor or other person shall obtain any
right under any such foregoing provision or shall by reason of
any such foregoing provision make any claim in respect of any
debt, liability, or obligation (or otherwise) against the
Partnership or any of the Partners.

(c) Nothing contained in this Section 5.13 or
otherwise in this Section 5 shall require the Class B Limited
Partners, in their capacity as such, to lend or contribute=’- =

capital beyond the amounts stated in this Agreement. :

R Iy
; R S
S 10 . . s Yioia O3

6.1 The General Partner, which shall be the Managing
General Partner, to the exclusion of all other Partners, shall
have full, exclusive and complete authority and discretion in the
management and control of the business of the Partnership for the
purposes herein stated and for any other purpose or business
which the Partnership may lawfully conduct, and shall make all
decisions affecting the business of the Partnership. If the
Ceneral Partner acts in contravention of its authority under this
Agreement, it shall be liable to the Partnership for any
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liability the Partnership may suffer because of the General
Partner's unauthorized acts. The General Partner shall manage
and control the affairs of the Partnership to the best of its
ability and shall use its best efforts to carry out the business
and purposes of the Partnership as set forth in Section 2, and in
connection therewith the powers of the General Partner shall
include, but shall not be limited to, the power to perform all
actions set forth in Section 2 hereof.

6.2 The validity of any transaction, agreenment or payment
involving the Partnership and the General Partner or any
Affiliate of the General Partner, otherwise permitted by the
terms of this Agreement or necessary or desirable in connection
with the Partnership's business, shall not be affected by reason
of such relationship between -the Partnership and the General
Partner or between the General Partner and such Affiliate. Any
transaction between the Partnership and the General Partner ox
any Limited Partner shall be effected on such terms and
conditions as are commercially reasonable and proper.

6.3 As additional rights and powers, the General Partner
shall possess and may enjoy and exercise all of the rights and
powers of general partners as more particularly provided by the,
Act, except to the extent any of such rights may be limited or —

restricted by the express provisions of this Agreement or rhe
Act. - - Seoc T
e L o=
6.4 The General Partner shall exercise the powers igrinted —
hereby in a fiduciary capacity and in the best interests Sf the: o

Partnership. Notwithstanding the generality of the powers :" o
granted hereby, the General Partner shall not have any authdrity
to: - - - - - SRR

(a) Do any act in contravention.of this Agreement;

(b} Do any act not specifically authorized herein
which would make it impossible to carry on the ordinary business
of the Partnership;

(¢) Possess Partnership property or assign the
rights of the Partnership in specific property for other than a
Partnership purpose;

(d) Admit a person as a general parther or a limited
partner of the Partnership, except in accordance with this
Agreement;
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(e) Continue the business with the Partnership
property after the withdrawal or removal of the. General Partner
named herein or its adjudication of bankruptey or insolvency;

(£) Change or extend the purposes of the
Partnership; oxr change or reorganize the Partnership into any
other legal form;

{g) Confess a judgment against the Partnership; or

{h) Require the Limited Partners to make any
contribution to the capital of the Partnership or make any loans
or other commitments to the Partnership not provided for herein.

6.5 The General Partner and Affiliates of the General -
Partner with whom it may contract on behalf of the Partnership,
their designees and nominees shall not be liable to the
Partnership, nor to the Limited Partners for, and, to the extent
of its assets, the Partnership shall indemnify such partieg~*i &
against liability (including fees and expenses of counsel and. -
court costs) resulting from errors in judgment or any actsoF o
omissions, performed or made by them in a manner reasonably’ . i
believed by them to be within the scope of their authority under
this Agreement, unless causged by their own willful miscondddf of?
gross negligence. -~ 7 * = . 7 - - S o

a5

L

o

=t
¥

6.6 During the continuance of the Partnership, the 7
General Partner and Affiliates of _the General Partner with “whom
it may contract on behalf of the Partnership shall devote such of —
their time to the business and affairs of the Partnership as they
may, in their sole discretion, deem to be hecessary to conduct
sald business. The General Partner and its Affiliates may engage
in, for their own account and for the account of others, any
buginess ventures, including the purchase of real estate
properties, the development, operation, management or syndication -
of real estate properties (for their own account or on behalf of B
other partnerships, joint ventures, corxporations or other
entities in which they have an interest) whether or not such
other properties may be in competition with the Project, and the
Partnership and its Partners shall have no right to participate -
therein. Any Partner may engage in and/or possess any interest
in other business ventures of every nature and description,
independently or with others, including but not limited to, the
ownership, financing, leasing, operation, management,
syndication, brokerage and development of real property; and -
neither the Partnership nor any Partner hereof shall have any
righte in or to any such independent venture or the income or
profits derived therefrom.
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6.7 The General Partner shall not be liable for the
return of any portion of the Capital Contributions of the Linmited
Partners. The General Partner does not in any way guaranteesthey
return of the Capital Contributions of the Limited Partner§ior &l

profit from the operations of the Partnership or the investment, o
by the Partnership in the Project. i

=2
Section 7 57
nder in f G P b
7.1 Except as otherwise may be provided in this

Agreement, the General Partne€r shall have the sole and absolute
discretion in the operation and management of the property and
affairg of the Partnership. The General Partner shall be deemed
to be the Managing General Partner of the Partnership.

7.2 The General Partner shall provide ongoing services on
behalf of the Partners. These services shall include, but shall
not be limited to, the following:

(a) The General Partner or its Affiliate shall
supervise the management services to be provided by Royal
American Management, Inc. in accord with the Management Agreement
to be entered into between Royal American Management, Inc. and
the Partnership pursuant to Section 8.3(b) of this Agreement.

(b) The General Partner shall provide general
supervisory management and administrative services to the
Partnership (i.e., operate the business of the Partnership, enter
into contracts and agreements, including the Construction
Contract, on behalf of the Partnership, supervise and manage the
construction of the Project, etc.).

{c}) The General Partner ghall cause the Partnership
to enter into and comply with the terms of the Management
Agreement and the Construction Contract provided for in Section
8.3, shall oversee the operation of the terms of such agreements,
and shall cause the Partnership to pay all of the fees set forth
in Section 8.3 of this Agreement as required under the terms of
this Agreement and each of the agreements set forth in Section
8.3.

7.3 777 If, at any time, the CGeneral Partner deems it to be
in the best intersst of the Partnership to sell, assign,
transfer, pledge, mortgage or hypothecate the Project or any
Interests in the Partnership, or to refinance the indebtedness of
the Partnership which is secured by the mortgage encumbering the
Project, the General Partner shall use its best efforts to effect

—t -~
H .
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such transaction on the best terms available. Notwithstanding
the foregoing, before the General Partner may effect any such

sale, assignment, transfer, pledge, mortgage, hypothecation, or
refinancing, it must first obtain the Consent of all of th@iﬁ

Limited Partners to such sale, assignment, transfer, pledggﬁ?

mortgage, hypothecation or refinancing. ' o

(3410

I
[

g3

i
Section § =
mm ti ee ji
it
8.1 The General Partner shall rot be paid any salary or

other compensation for serving as General Partner of the
Partnership.

8.2 (a) The General Partner shall be entitled to be
reimbursed by the Partnership for all reasonable out. of pocket
costs and expenses, including legal and auditing fees and
expenses; other fees and expenses of agents and advisors; costs
of insurance; expenses connected with distributions to and
communications with the Partners and the bookkeeping and clerical
work necessary in maintaining relations with the Partners,
including the costs incurred by the General Partner, or its
Affiliates, in printing and mailing checks, statements, and
reports; and any other reasonable expenses which might be
incurred in connection with Partnership business.

(b} Any Partmer who incurs Or guarantees any debt or
obligation for or of the Partnership in the manner provided for
herein shall be entitled to be reimbursed by the Partnership for
all reasonable out-of-pocket costs and expenses incurred by such
Partner,. including interest and financing costs, expenses of
agents and advisorg, legal and accounting fees and other
reasonable costs and expenses.

8.3 In addition to .the fees and payments hereinabove
described in Sections 8.1 and 8.2, the Partnership shall enter
into the following agreements and shall pay the following fees to
the General Partner or Affiliates of the General Partner for
services provided or to be provided by such Affiliates:

{a) The General Partner has caused the Partnership
to enter into a Construction Contract with Royal American
Construction Company, Inc. to provide for the construction of the
Project. The terms of the Construction Contract shall provide
that the Partnership will pay to Royal American Construction
Company, Inc., a fixed price of $15,382,500 ($14,650,000 of hard
costs and a construction fee of $732,500)

-

F
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(b) The General Partner shall cause the Partnership
to enter into a Management Agreement with Royal American
Management, Inc. to provide ongoing services in connection with
the rent-up, operations, administration and management of the
Partnership and the Project. The terms of the Management
Agreement shall provide that the Partnership will pay a
management fee to Royal American Management, Inc. for such
services to the Partnership and the Project. 1In addition, Royal
American Management, Inc. shall be paid an Incentive Management
Fee equal to 50% of the Net Cash Flow of the Partnership in
excess of $450,000. Such Incentive Management Fee shall be pald
only after the Partners have received distributions of thé:annual
Net Cash Flow of the Partnership equal to $450,000.

9.1 After giving effect to the special allocaticns™set
forth in Sections 9.4 through 9.6, the income and profits of the
Partnership shall be shared, and the losses of the Partnership
shall be borne, by the Partners, in the following manner:

(a) In any Fiscal Year in which the Partnership
incurs a net loss, that net loss shall be allocated among the
Partners, pro rata, in proportion to their respective Partnership
Interests. . If in any Fiscal Year the allocation of any part of a
net loss of the Partnership to a Limited Partner is limited by
the application of any provision hereof or Section 1.704-1(b) of
the Regulations, any such net loss so limited shall be allocated
to the General Partner. - =

(b) In any Fiscal Year in which the Partnership
realizes a net profit from ordinary operations, that net profit
shall be allocated as follows:

(1) First, if any Net Cash Flow is distributed
to the Class B Limited Partners, an amount of the net profit
equal to the lesser of (A) the entire Net Profit, or (RBR) the
amount of Net Cash Flow distributed to the Class B Limited
Partners under Secticn 9.7(a), shall be specially allocated to
the Class B Limited Partners in proportion to the amounts of Net
Cash Flow distributed to the Class B Limited Partners under
Section 2.7 (a).
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(ii) Second, if any Net Cash Flow is
distributed to the Class A Limited Partner and the General
Partner, an amount of the net profit equal to the lesser of (A)
the net profit remaining aftér the allocation provided in Section
9.1(b}) (1}, oxr the amount of Net Cash Flow distributed to the
Class A Limited Partner and the General Partner under Section
9.7(b), shall be specially allocated to the Class 2 Limited
Partner and the General Partner in proportion to the amounts of
Net Cash Flow distributed to each of them under Section 9.7 (b} .

(iii) Third, an amount of the net profit equal
to the lesger of (A) the net profit remaining after the
allocation provided for in Section 9.1(b} (ii), or (B) the amount
of any Partnership net losses specially allccated to the General
Partner purstant to the second sentence of Saction 9.1(a), shall
be specially allocated to the General Partner until the
cumulative amount of net profit allocated to the General Partner
in the current and all prior fiscal yvears under this SectIdn o

9.1(b) (111} equals the cumulative amount of Partnership nb&.

losses specially allocated pursuant to, the second sentenc%?%i Py
Section 9.1(a). Ly
(iv) Last, the balance of the net profitgtdf £he

Partnership shall be allocated among the Partners pro ratg; ‘inm~

proportion to their respective percentages of Partnership%:; w7
Interest. . . — - - - - - 3 —
i;."‘“‘ LR

9.2 (a) After giving effect to the special allocations

set forth in Sections 9.4 through 9.6, the gain realized by the
Partnership on the sale or other disposition of all or
substantially all of the Partnership's property in a single
transaction or from any other capital transaction of the
Partnership shall be allocated among the Partners in the
following manner: '

(i1} First, such gain shall be allocated to the
General Partner to the extent required to offset any Partnership
net losses specially allocated to the General Partner pursuant to
the second sentence of Section 9.1(a) until the cumulative amount
of gain and net profit allocated to the General Partner in the
current and all prior Fiscal Years under this Section and Section
9.1(b) (iii) equals the cumulative amount of Partnership net
losses allocated pursuant to the last sentence of Section 9.1 (a).

(i1) Second, any gain in excess of the amount
reguired to be allocated to the General Partner pursuant to
Section 9.2(a) (1) shall be allocated to those Partners whose
Capital Account balances are disproportionate to their Interests
in the Partnership in an amount determined by the Accountants to
be necessary to make the Capital Accounts of all Partners
proportionate to their Interests in the Partnership.

i
=
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{(iii) ©Last, the balance of any gain in excess of
the amounts reguired to be allocated to the Partners pursuant to
Sections 9.2(a) (i) and 9.2(a) (ii) shall be allocated to the

Partners pro xata, in proportion to their respective percentages
of Partnership Interest.

(b) After giving effect to the special allocations
set forth in Sections 9.4 through 9.6, the losses realized by the
Partnership on the sale or other disposition of all or —
substantially all of the Partnership's property in a singTws 2
transaction or from any other capital transaction of the —%°
Partnership shall be allocated to all Partners, pro rata
according to their respective Partnership Interests.

-
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9.3 Income, profits, gains, losses, deductions, and’’ =
credits allocated to a Partnership Interest assigned or refssued
during a Fiscal Year of the Partnership shall be allocated-Ed the
persons who were the holders of such Interest during such Fidcak
Year, in proportion to the number of days that each such hdlder
was recognized as the owner of such Interest during such Fiscal
Year or in any other proportion permitted by the Code and
selected by the General Partner, without regard to the results of
Partnership operations during the period in which each such
holder was recognized as the owner of such Interest during such
Fiscal Year, and without regard to the date, amount or recipient
of any distributions which may have been made with respect to
such Interest; provided, however, that this provision shall not
be applicable to a gain or loss on the sale or other disposition
of all or any substantial portion of the Partnership property or
Lo any other extraordinary non-recurring items. )

9.4 (a} Any increase or decrease’ ih the amount of any
item of income, profits, gains, losses, deductions, or credits
attributable to an adjustment to the.basis of Partnership assets
made pursuant to a valid election under Sections 732, 734, 743,
and 754 of the Code, and pursuant to corresponding provigions of
applicable state and local income tax laws, shall be charged or
credited, as the case may be, and any increase or decrease in the
amount of any item of credit or tax preference attributable to
any such adjustment shall be allocated, to those. Partners
entitled thereto under such laws.

(b) If any Partner transfers all or part of his
Partnership Interest at a profit, any basis adjustment, pursuant
to the election under Section 754 of the Code (or pursuant .to
Section 732 of the Code if the transfer results in termination of
the Partnership under Section 708 of the Code), shall be
allocated solely to the transferee, and any gain, loss, or
depreciation shall be allocable in a manner to reflect guch basis
adjustment. - )



(¢} DNotwithstanding the provisions of Sections
2.1(a) and 2.1(b) or 9.2(a) and 9.2(b), if the tax basis of any
property contributed, or treated under the Code as contributed,
to the Partnership by any Partner is more or less than the amount
credited to the Capital Account of the contributing Partner, for
federal or state income tax purposes, the gain or loss of the
Partnership upon the sale or other disposition of such property
shall be first allocated to the Partner who contributed such
property to the Partnership in the manner provided by Code |
Section 704 (c) and the Regulations thereunder taking 1nto;§ccount
the adjustments made to the adjusted tax basis of such propéd tyg
from the time of contribution to the time of sale or other‘ RS
disposition of such property.

_..--, -

{(d} Notwithstanding anything to the contrary s thlS
Section 9, to the extent that any amounts are paid or accrued to
a Partner for services performed in a Partnership capacity- Tor fdr
the use of capltal by the Partnershlp, and are measured by
Partnership income within the meaning of Code Sections 707f4) or
707 (c) , respectively, such amount shall be treated as a
distribution of Partnership income to the Partner receiving such
fee and an equal amount of taxable income of the Partnership
shall be specially allocated to such Partner.

G?ﬂl:{

{e) If, under any circumstances, the Capital Account
of a Limited Partner is unexpectedly reduced tc a negative
balance by reason of an adjustment, allocation, or distribution
described in Section 1.704-1(b} (2) (ii) (d) (4¢), (5) or (6) of the
Income Tax Regulations, then, notwithstanding any other provision
of this Agreement, all income and gain realized by the
Partnership shall be allocated exclusively to such Limited
Partner until such Limited Partner's negative Capital Account
balance which resulted from such adjustment, allocation or
distribution is offset in full. This provision is intended as a
"gqualified income offset" within the meaning of Section 1.704-
1(b) (2) (ii) (d) of the Income Tax Regulations and shall be
construed so ag to give effect to that intention.

(f) Any Partner Loan Nonrecourse Deductions (as
defined in Section 9.6 hereof) for any Fiscal Year or other
period shall be allocated to the Partner who bears the risk of
loss with respect to the loan to which such Partner Loan
Nonrecocurse ‘Deductions are attributable in accordance with
Section 1.704-1(b) (4) (iv) {g) of thé Regulations (or, if
applicable, Section 1.704-1(b) (4) (iv) (h) of the Regulations).

8.5 Notwithstanding anything contained in this Agreement
to the contrary, if and to the extent that there is a net
decrease in Partnership Minimum Gain, as computed pursuant to the
provisions of Regulations Section 1.704-1(b) (4) (iv) {e}, during
the Fiscal Year (or portion thereof), or if the amount allocable
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pursuant to this Section 9.5 in prior Fiscal Years is less than
the net decrease in Partnership Minimum Gain in such prior Fiscal
Years, and if any Limited Partner would otherwise have a deficit
Capital Account balance at the end of such Fiscal Year (after
giving effect to all other adjustments to the Limited Partner's
Capital Account with respect to such Fiscal Year) such Limited
Partner shall be specially allocated, before any other allocation
is made under this Agreement, income or gain for such Fiscal Year
(and, if necessary, subsequent Fiscal Years) in the amount and in
the proportions sufficient to eliminate such deficits as quickly
as possible, in the manner set forth in the provisions of
Regulations Section 1.704-1(b) (4) {iv) {e). This Section 9.5 is
intended to ¢omply with the Minimum Gain Chargeback requirement
provided in the provisions of Regulations Section 1.704-
1(b) (4) {(iv) (&) and shall be interpreted consistently therewith.

9.6 (a) The allocationg set forth in Sections 9.1, 9.2,
9.4, and 2.5 hereof (the "Regulatory Allocations"} are intended
to comply with certain reguirements of Regulatlons Section 1.704-
1(b). Notwithstanding any other provisions of this Sectioil %
(other than the Regulatory Allocations), the Regulatory
Allocations shall be taken into account in alleccating othef e

=l

profits, losses and items of income, gain, loss and deductlon A
among the Partners so that, to the extent possible, the neg:: —
amount of such allocations of other profits, losses and other -
items and the Regulatory Allocations to each Partner shallmbe ==
equal to the net amcunt that would have been allocated to cach =°
such Partner if the Regulatory Allocations had not occurred:.’ -
Notwithstanding the preceding sentence, Regulatory Allocations d
relating to (a) nonrecourse deductions (as defined in Section
1.704-1(b) (4} (iv) (b)) of the Regulationsg)} shall not be taken into
account except to the extent that there has been a reduction in
Partnership Minimum Gain, and (b) Partner Loan Nonrecourse
Deductions shall not be taken ianto account except to the extent
that there would have been a reduction in Partnership Minimum
Gain if the loan to which such deductions are attributable were
not made or guaranteed by a Partner within the meaning of Section
1.704-i(b) (4) (iv) (g) (or, if Section 1.704-1(b) (4) (iv) (h) of the
Regulations becomes applicable to the Partnership, a person
related to a Partner within the meaning of such section of the
Regulations). For purposes of this Section 9, Partner Loan
Nonrecourse Deductions means any Partnership deductlons that
would bhe nonrecourse deductions if they were not attributable to
a loan made or guaranteed by a Partner within the meaning of
Section 1.704-~1(b) (4) (iv) {g) of the Regulations {(or, if
applicable, Section 1.704-1(b} (4) (iv) (h) of the Regulations).

(b} The General Partner shall have reasonable
discretion, with respect to each Partnership Fiscal Year, to (i)
apply the provisions of Sections 9.4, 9.5 and 9.6 hereof in
whatever order is likely to minimize the ecconomic distortions

a4
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that might otherwise result from the Regulatory Allocations, and
(ii) divide all allocations pursuant to Sections 9.4, 9.5 and 9.6
hereof among the Partners in a manner that is likely to minimize
such economic distortions.

9.7 Net Cash Flow available from operations shall be
distributed by the General Partner in the following manner:

(a) First, to pay to the Class B Limited Partners a
noncumulative annual amount of $142,320, pro rata, according to
their respective Class B Limited Pafthership Interests. This
priority distribution to the Class B Limited Partners shall not
begin until the Fiscal Year beginning April 1, 2001.

(b) Second, to pay to the General Partner and the
Class A Limited Partmner a noncumulative annual amount of
$142,320, pro rata, according to their respective General Partner
and Class A Limited Partnership Interests. This priority
distribution to the General Partner and the Class A Limited
Partner shall not begin until the Fiscal Year beginning April 1,
2001.

(c) Third, the next $165,360 of Net Cash Flowghakl
be distributed to all Partners, pro rata, dccording to thediz
respective Partnership Interssts. S i

[ B ¢ —
(d) Last, the remaining Net Cash Flow in excgsé ofd
$450,000 shall be divided into two (2) equal parts. The first-z (7]
part shall be paid to the Management Agent as an Incentives,, > J
Management Fee in accord with the provisions of Section 8:¢3(b)%7
The second equal part of the remaining Net Cash Flow shaltbe -
distributed to all Partners, pro rata, according to theirs>' = !
respective Partnership Interests. -

9.8 Capital Proceeds received by the Partnership shall be
distributed in the following manner:

{a) First, an amount of such Capital Proceeds shall
be paid to those Partners who have positive Capital Account
balances, in the amount of their positive Capital Account
balances, pro rata, based upon the aggregate positive Capital
Account balances of all Partners, until the Capital Account
balances of all Partners are reduced to zero.

{b) Second, the balance of any Capital Proceeds
shall be distributed to the Partners, pro rata, according to
their respective Partnership Interests.

9.9 The amount and timing of any Partnership
distribution, whether Net Cash Flow or Capital Proceeds, shall be
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in the sole discretion of the General Partner and may be paid out
in any manner which the General Partner deems reasonable.

Section 10

Rights and Obligationg of Iimited Paripers

10.1 . The ILimited Partners shall not participate in the
management or contrcl of the Partnership's business, nor shall
they transact any business for the Partnership, nor shall they
have power to sign for or bind the Partnership. Said powers are
vested solely and exclusively in the General Partner. Except as
they may specifically agree herein, the Limited Partners shall
not be bound by, nor be personally liable for, the expenses,
liabilities or obligations of the Partnership, except to the
extent of their respective Capital Accounts and except that the
Limited Partners may be required to return, with interest, cash
distributions charged against their Capital Accounts in order to
repay debts incurred by the Partnership to a creditor who
extended credit prior to such distribution. The Interests owned
by the Limited Partners, after payment of the full Capltalr*u;
Contribution agreed to be made, shall be fully pald and :

Lo
x|
nonassessable. - gg

10.2 In addition to those provided in the Act, the lelted —

Partners shall have the follow1ng rlghts, powers, pr1v1legea, -
duties and liabilities: 2 . - =
LD

- - r_«n
i R

(a) The Limited Partners shall have the rlght.;o
have full and true information of all things affecting the>"
Partnership, and shall be entitled to such reports as are
provided for in this Agreement.

[E3]

(b) The Limited Partners shall have the right to
demand the return of their Capital Account balances in cash only
on the dissolution and winding up of the Partnership. The
Limited Partners shall not have the right to bring an action for
partition against the Partnership.

{c) The Limited Partners or their duly authorized
representative shall be entitled, upon written request and for
any proper purpose, to review the records of the Partnership at
reasonable times and at the location where such records are kept
by the Partnership.

(d) The Limited Partners shall have the right to
vote on any of the matters provided for in Section 7.3, and,

without the Congent of all of the Limited Paxtners, the General
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Partner shall not effect any such matters provided for in Section -
7.3.

(e) Any Limited Partner, upon written request to the
General Partner, and upon reasonable notice, shall have the right
to request the General. Partner to call a meeting of all of the
Partners for informational purposes. Such meeting shall be held
in the offices of the Partnership, or at such other convenient
place as is desighated by the General Partner, not less than five
(5) nor more than thirty (30) days after receipt of such request .
by the General Partner. :

(£) The Limited Partners acting by a vote of Limited
Partners holding sixty-seven percent (67%) of the Interests shall
have the right to remove the General Partner. In the event of
any such removal, the General Partner who is removed (i) shall
become a Limited Partner and the Interest of the removed General
Partner shall be converted into a Limited Partnership Interest;
and (ii) shall remain liable to the Partnership and the Lipited

Partners for any obligations or damages of the Partnership:=ii &
(including reasonable attorney's fees) incurred while he oL Tt m
was the General Partner. - - =0 -
s ! —
10.3 By executing this Agreement, the Limited Partn&is ~
ratify, adopt, accept, and agree to be bound by all of theltErms %5

and provisions of this Agreement and to perform all obligations
herein imposed upon the Limited Partners with respect to th&™. *
Interests acquired. Each Limited Partner hereby represents @nd;y
warrants to the Partnership and the General Partner as folidws:

(a) He has adequate means of providing for his
current needs and possible personal contingencies, and that he
has no need.now, and anticipates no need in the foreseeable
future, to sell the Interest which he has acquired in the
Partnership.

(b) Immediately prior to his execution of this -
Agreement and the acquisition of his Interest, he has such
knowledge and experience in financial and business matters that
he was capable of evaluating the merits and risks of an
investment in the Partnership.

(c] He (or his designated representative) has
received and read and is familiar with this Agreement, and each
Limited Partner confirms that all documents, records, and boocks
pertaining to his investment in the Partnership have been made
available to him.

(d) He has had an opportunity to ask questions of
and receive answers from the General Partner, or any person or
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persons acting on behalf of the General Partner, concerning the
terms and conditions of his investment in the Partnership, and
all such questions have been answered to the full satisfaction of

each Limited Partner.

{e) The Interest which each Limited Partner has
acquired in the Partnership was acguired for his own account for
investment and not with the view towards redistribution in a
manner which would require registration under the Securities Act
of 1933, and each. Limited Partner does not presently have any
reason to anticipate any change in his circumstances or other
particular occasicon or event. which would cause him to sell his

Interest.

(f) Each Limited Partner further represents that (i)
those individuals with whom he has dealt in connection with his
investment in the Partnership have directed his attention to the
fact that ownership of his Interest in the Partnership involves a
high degree of risk, and (ii) no assurances are or have been made
regarding the tax advantages or other tax aspects (e.g., tax o
allocations or maintenance of Capital Accounts in the manner B
provided in this Agreement) which may inure to the benefit or
detriment of the Limited Partners nor has any assurance been made
that existing tax laws and regulations will not be modified in
the future or interpreted in a manner different than contemplated
by the General Partner or its counsel, thus denying to the
Limited Partners all or a portion of the tax benefits which may
presently be avallable under existing tax laws and regulations.

(g) Each Limited Partner understands that the
financial and tax projectiong he has reviewed with respect to the
Project were for illustration purposes only, and no assurances
were given that actual results will correspond with the results
contemplated in any such financial and tax projections.

(h) Each Limited Partner is an "accredited investor”
as defined in 17 CFR 230.501(a) ["Regulation D"].

e

Section 11 _—

k3
Transfer of Partner's Interest; T
Withdrawal of theé General Partnper ~
— T
-

11.1 ~ Except ag provided in Sedtion 11.5, the leltea =
Partners may 1ot a851gn their Interests in the Partnershlp-to any
person, in whole or in part. If a permitted assignment of  an __
Interest is made, it must be evidenced by an executed and
acknowledged written instrument, and:
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(a) The proposed assignee must agree in writing to
be bound by this Agreement and to assume the obligations of his
transferor; and - : '

(b} The General Partner must give its Consent to
such assignment, which Consent may not be unreasonably withheld.

The assignment shall be recognized by the Partnership only as
effective on the first day of the month fellowing receipt by the
Partnership of notice of the assignment unless the General
Partner, in its sole discretiont elects to recognize the
assignment as effective as of an earlier date. The Partnership
may charge the assigning Limited Partner a transfer fee equal to
the costs of effecting the transfer of such Interest.

11.2 (a) No assignee of the whole or any portiocn of =a
Limited Partner's Interest in the Partnership pursuant to Section
11.1 shall have the right to become a Substitute Limited Partner
in place of his assignor urless all of the following conditions

are sgatisfied.: z -

(1) The fully executed and acknowledged written
instrument of assignment which has been filed with the
Partnership sets forth a statement of the intention of the
assignor that the assignee become a Substitute Limited Partner in
his place;

(1i) The assignor and assignee execute, adopt =

and acknowledge a counterpart of this Agreement and such dEEgr;ﬁ
instruments as the General Partner may deem nécessary or oo
desirable to effect such admission, including, without limi€ing,” 7

H

the General Partnetr from requiring more -- (A) this Agreeméﬁg;-d i
and (B) a power of attorney, the form and content of which%Sha%g e
be provided by the General Partner; . - IR T

o 2
(1ii) Such transfer fee, referred to in Sé@;ioqz
11.1, as may be charged shall have been paid to the Partnership:

{(iv) The General Partner shall have given its
consent to the assignment pursuant to Secticns 11.1(b) and 11.3;
and

{v) An amendment to this Agreement and such
other filings as are required by Florida law evidencing the
admission of such person as a Limited Partner shall have been
filed for recording. ' o

(b) The General Partner may elect to treat an
assignee who has not become a Substitute Limited Partner as a
Substitute Limited Partner, in the place of his assignor, should
the General Partner deem, in its sole discretion, that such
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treatment is in the best interest of the Partnership or for any
of its purposes under this Agreement.

(c) The General .Partner shall be required to
promptly amend this Agreement to reflect the substitution of
Limited Partners. Until this Agreement is so amended, an
assignee shall not become a Substitute Limited Partner.

(d) For the purpocse of allocating income, profits,
gains, losses, deductions and credits and distributing Net Cash
Flow of the Partnership between transferors and transferees, as
otherwise set forth in Section 9 of this Agreement, a Substitute
Limited Partner shall be treated as having become a Partner upon
his signing of this Agreement. -

(e) If a Limited Partner assigns his Interest, he
must evidence his intention that his proposed assignee be
admitted ag a Substitute Limited Partner in his place and execute
any instruments reasonably required in connection therewith by
the General Partner. : : SEEE -

11.3 The Consent of the General Partner to the proposed
assignment of a Limited Partner's Interest and/or the
substitution of his assignee as a Substitute Limited Partner may
be conditioned upon receipt of (i) an opinion of counsel for the
Partnership that such transfer would not cause the Partnership to
be treated as an association taxable as a corporation rather: tHan
a partnership for federal income tax burposes, causge the Efﬁg -
termination of the Partnership for federal income tax pur§§§ps$§
Oor viclate the provisions of any federal or state securitizs , 1
laws; and (ii) evidence that the proposed assignee meets gny ~ [
applicable net worth, income or other requirements of any " federalfi’
or state securities laws and regulations applicable to hif. . " =
Notwithstanding the preceding provisions of this Section I153,%ho
such Consent may be so conditioned with respect to a propéged;;
transfer by either original Class B Limited Partner. e

11.4 If an assignee of a Limited Partner pursuant to
Section 11.1 does not become a Substitute Limited Partner
pursuant to Section 11.2, the Partnership shall not recognize the
assignment, and the assignee shall not have any rights
exercisable against the Partnership to receive any portion of the
share of income, profits, gains, losses, deductions, credits and
distributions of the Partnership to which the Limited Partner
would have been entitled if no such assignment had been made by
such Limited Partner. Any such income, profits, gains, losses,
deductions, credits and distributions shall continue to be
allocated as if there were no assignment; provided, however, that
the Partnership may, in the sole discretion of the General
Partner, allocate and distribute the assignor Limited Partner's
share of income, profits, gains, losses, deductions, credits and
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distributions directly to such assignee in full satisfaction of
the assignor Limited Partner's rights to such allocations and
distributions. Further, an assignee who ddes not become a
Substitute Limited Partner has no right to. require any
information on acecount of the Partnership's business or to
inspect the Partnership's books, and he has no right to vote.

11.5 Subject to the provisiens of Sections 11.1 and 11.2,
a Limited Partner may transfer, alienate, assign, give, bequeath
or otherwise dispose of all or any portion of his Partnership
Interest, whether voluntarily or by operation of law, to the
transferor's parent or parents, brothers or sisters, spouse,
naturally or legally adopted children or issue, if applicable, or
to an inter vivos or testamentary trust primarily for the benefit
of any of the aforesaid related persons, or to a beneficiary of a
trust that is a Limited Partner, or to a Partner of a partnership
that is a Partner or to a Partnership of which he is a partner,
or to a corporation, foundation or other organization described
in Section 501{(c) (3) of the Code; provided, however, that each
such transfer or other disposition shall be expressly conditioned
upon each such transferee or his or its legal representative
acknowledging in writing to the Partnership, either prior to or
at the time of such transfer, that he or it shall be similarly
bound by this Agreement to the same extent as his or its
transferor. - '

11.6 (a) Notwithstanding the provisions of Sectiong 11.1
and 11.2, a Limited Partner may, by written instrument, desigrate
any persorn or entity to become the assignee of all or a pPErtion
of his or its Interest immediately upon his or its dissolutior]
death or legal incapacity. Such an assignee, if then liwﬁﬁg, ;
will become a Substitute Limited Partner immediately upontithe ~
assignor's dissolution, death or legal incapacity without o IS
requirement of any action on the part of the legal — T
representatives or estate of such Limited Partner; and such. 1egal
representatives or the estate of such Limited Partner shall hige
no Interest whatsoever in the Partnership; provided, however,
that (i) the estate or other legal successor in interest of the
dissolved, deceased or legally incapacitated Limited Partner
shall remain liable for any unpaid Capital Contribution and other
personal obligations of such Limited Partner pursuant to this
Agreement, and (ii) such an assignee is duly recognized by the
Partnership pursuant to this Section. Any such degignation must
be in writing and filed with and approved by the General Partner
during such Limited Partner's lifetime or legal existence. Such
designation may be revoked from time to time and a new
designation made and filed with and approved by the General
Partner. The Partnership may recognize such degignated assignee
as a Substitute Limited Partner but only if (i) duly notified in
writing of the dissolution, death, or legal incapacity of the

assignor Limited Partner; (ii) furnished with a legal opinion

U371
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paid for by the assignor, his or its estate cr legal
representatives, which is acceptable to the General Partner to
the effect that such designation is valid under all applicable
laws, including the laws of assignment, estate and intestate
succession; and (iii) the requirements of Section 11.2(a) are
met . . E—

(b) If a Limited Partner does not designate a person
to become an assignee of his or its Interest upon his or its
death, dissolution or legal incapacity pursuant to Section
11.6{a), then upon his or its death, dissolution or legal
incapacity, the personal representative or other legal successor
in interest of the Limited Partner shall have all of the rights
of a Limited Partner for the purpose of settling or managing his
or its estate or affairs, as the case may be, and such power as
the decedent or legally incapacitated Limited Partner possessed
to constitute a successor as a proposed assignee of his or its
Interest in the Partnership and to join with such proposed,
assignee in making application to substitute such proposeds? =
assignee as a Substitute Limited Partner pursuant to Sectidns —
11.1 and 11.2. = i

(c) The death, dissolution or. legal incapacif

Limited Partner shall not dissolve the Partnership. :

11.7 Upon the dissolution, cessation, bankruptey <r’.
insolvency of a Limited Partner which exists as a legal entityyin
the form of a trust, corporation, partnership or other
non-individual entity, the authorized representative of such
entity shall have all the rights of the Limited Partner for the
orderly winding up and disposition of the businegs of such entity
as it relates to the Partnership, which rights include the power
of such authorized representative to constitute a successor, as a
proposed assignee of such entity's Interest, and to join with
such entity in making application to substitute such proposed
assignee as a Substitute Limited Partner pursuarit to Sections
11.1 and 11.2:

11.8 (a) Without the unanimous Consent of all other
Partners, the General Partner shall have no right to assign or
Cransfer its Interest. At any time, if there shall be only one
General Partner, that General Partner shall have noe right to
assign all or any part of his or its General Partner Interest
without the unanimous Consent of the Limited Partners. Upon the
attailnment of such Consent, such assignee of all or part of the
General Partner's Interest shall be admitted to the Partnership
as a substitute or additional General Partner upon compliance
with the same conditions as are set forth in Section 11.2(a) for
the substitution of a Limited Partner in place of the assignor of
a Limited Partner Interest. 1In the event of such assignment, the
sole remaining General Partner, if any, and the substitute or
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additional General Partner(s) shall execute and file for
recordation in the appropriate governmental offices in the State
of Florida such documents as may be required to effect the
substitution, including an amendment to this Agreement. However,
assignment of an Interest by the General Partner shall not
relieve the General Partner of any debts or obligations incurred
prior to the date of such assignment.

(b) The General Partner shall have the right to
retire or withdraw from the Partnership with the Consent of the
Limited Partners. In the event of such a resignation or
withdrawal, the provisions of Section 11.9(b) shall apply. If
the General Partner purports to resign or withdraw from the
Partnership in violation of the foregoing provision, it shall
remain liable for the debts, obligations, and liabilities of the
Partnership to the same extent as if it had not purported to
resign or withdraw and, in addition, shall be 1liable to the
Partnership and the Partners for any damages (including counsel
fees) sustained by reason of such purported resignation or
withdrawal. - .

11.9 Upon the retirement, withdrawal, removal, bankruptcy,
dissoluticn, death, disability, insanity or legal incapacity of a
General Partner, if there is a remaining General Partner, then:

(a) The business of the Partnership shall be
continued with the Partnership property by the remaining General

Partner (and the other General Partner, by execution of thig:~ o
Agreement, expressly so agreeg to continue the business of"this
Partnership) ; Terd E
= e
(b} The General Partner as to whom such event‘adcuzs i
shall immediately cease to be a General Partner and his or;ﬁts -
Interest shall be converted to that of a Limited Partner; 1ﬂ Y

provided, however, that such termination shall not affect any 0
rightsg, obllgations or liabilities of such General Partner .2:7
existing prior to such event (whether or not such rights,
obligaticons or liabilities were known or had matured) ;

(c) The remaining General Partner shall immediately
(1) give Notice to the Limited Partners of the occurrence of such
event; and (ii) make such amendments of this Agreement and
execute and file for recordation in the appropriate offices in
the State of Florida such. amended Certificate, Agreement, oxr
other instruments as are necessdry to reflect such General
Partner having ceased to be a General Partner; and

(d) The remaining General Partner. shall become the
General Partner. S . -



- 32 -

11.10 Upon the retirement, withdrawal, removal, bankruptcy,
dissolution, termination, liquidation, death, disability,
insanity or legal incapacity of the sole remaining General
Partner, the Partnership shall be dissolved unless the Limited
Partners, within six (6) months subsequent to any such event,
elect to continue the business of the Partnership and designate
another person or entity to serve as general partner who consents
to and accepts such designation in accordance with this Agreement
as of the date of the event necessitating such action. In such
event the reconstituted Partnership shall succeed t¢ and continue
the business of the Partnership, and Section 11.%(b) shall apply
with respect to the General Partner and his Interest.

Secgion 12
Dissolution apd Winding Up

1z.1 The Partnership shall continue for the term of the
Partnership as provided in Section 2.4, or until dissolution
occurs-prior to that date for any one of the following reasons:

(a) An election to dissolve the Partnership made in
writing by the General Partner and a Consent by all of the
Limited Partners; S ;»~ﬂ =

(b) The sale, exchange or other dlSpOSltlon'bf all
oxr substantially all of the property of the Partnershlp,i, :
provided, however, that if the Partnership receives a pw:é:h.asE*J
money mortgage or other evidence of indebtedness in connect;onﬁ
with such a sale, the Partnershlp will continue until such..
mortgage or other indebtedness is satisfied, sold or otl‘lc=£3?mrn.:=.u§‘J
disposed of;

agd7i

:“-:; [y

(¢} In accordance with Section 11.10, the
retirement, withdrawal, removal, bankruptcy, dissolution,
termination, liguidation, death, disability, insanity or legal
incapacity of the sole remaining General Partner; or

(d} Any other event which under Florida law would
cause the dissolution of the Partnersghip.

12.2 Upon dissolution of the Partnership, the General
Partner shall retain all powers of a General Partner of the
Partnership for purposes of winding up the affairs of the
Partnership. The General Partner shall make a full accounting of
Partnership assets and liabilities, ghall cause the Partnership
assets to be liguidated, and any Capital Proceeds derived
therefrom shall be allocated and distributed as elsewhere
provided in this Agreement.
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12.3 Notwithstanding any other provisions of thig Section
12, in the event the Partnership is ligquidated within the meaning
of Regulations Section 1.704-1(b) (2) (ii) (g) but no liguidating
event as described in Section 12.1(a) has occurred, the Property
and other assets of the Partnership shall not be liquidated, the
Partnership's liabilities shall not be paid or discharged, and
the Partnership's affairs shall not be wound up. Instead, the
Partnership shall be deemed to have distributed the Property and
other assets of the Partnership in kind to. the Partners, who
shall be deemed to have assumed and been subject to all
Partnership liabilities, all in accordance with their respective
Capital Accounts. Immediately thereafter, the Partners shall be
deemed to have recontributed the Property and other assets of the
Partnership in kind to the Partnership, which shall be deemed to
have assumed and taken such Property and other agsets subject to
all such liabilities.

Sectiopn 13
Power e F
ﬂ'.' s
13.1 The Limited Partners hereby irrevocably make, —: L

constitute and appoint the General Partner as their true and- __
lawful attorney-in-fact and agent with full power and authgrity™
in their names, places and stead, to make, execute, sign,
acknowledge, deliver, file and record with respect to the
Partnership the following:

(a) All Certificates and Agreements, amended
Certificates and Agreements or other instruments, including
counterparts of this Agreement, which the General Partner deems
appropriate to qualify or continue the Partnership as a limited
partnership in each jurisdiction in which the Partnership
conducts business;

(b) All instruments which the General Partner deems
appropriate to reflect any change or modification of the
Partnership or amendment of this Agreement made in accordance
with the terms hereof, including the approval and substitution of
assignees or transferees as Limited Partners;

(¢} BAll conveyances and other instruments which the
General Partner deems appropriate to effect, evidence and reflect
any sales or transfers by, or the dissclution, termination and
liquidation of, this Partnership, including any sales or transfer -
of Interests pursuant to the Agreement ;

(d) All amendments and modifications of this
Agreement deemed appropriate by the General Partner (i) to add to
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the representations, duties or obligations of the General
Partner, or to surrender any right or power granted to the
General Partner herein, for the benefit of the Limited Partners;
(ii) to cure any ambiguity and to correct or supplement any
provision herein which may be inconsistent with any other.
provigion; (iii) to preserve the status of the Partnership as a
"partnership" for Federal income tax purposes; (iv) to delete or
add any provision of this Agreement required to be so deleted or  _
added by the staff of the Securities and Exchange Commission, or
any other Federal agency or by a state "Blue Sky" commission or
official or similar such official, which addition or deletion is
deemed by such Commission, agency or official to be for the
benefit or protection of the Limited Partners; or (v) if such
amendment is, in the opinion of counsel for the Partnership,
necessary or appropriate to satisfy the requirements of Code
Section 704 (b) or the Regulations promulgated thereunder; and

(e} All such other instruments, documents and
certificates which may from time to time be required by the
Partnership, its mortgage lenders, the IRS, the State of Florida,
the United States of America, or any political subdivision within
which the Partnership conducts its business, to effectuate,
implement, continue and defend the valid and subsisting existence
of the Partnership as a limited partnership and to carry out the
intention and purposes of this Agreement.

13.2 The foregeing powers of attorney granted are hereby
declared to be irrevocable and a power coupled with an interest,
and each such power of attorney shall survive the dlssolut;pncg
legal incapacity of the granting Limited Partner and extend\ta-
gsuch Limited Partner's successors and a551gns or legal e
successors.

LR
13.3 Notw1thstand1ng any provision-contained in Seq;;on ;ﬂ'
13.1, without the prior Consent of all Partners, no amendment:%OQj
this. Agreement ghall change the Partnership to a general;;uz s
partnership, increase the commitments of the Limited Partnérsh_
adversely affect the federal income tax classification offthe=
Partnership or adversely affect the limited liability of the
Limited Partners hereunder. Furthermore, except as otherwise
provided herein, without the prior Consent of all Partners, this
Agreement shall not be amended if the effect of such amendment
would be to change the relative rights and interests of the
Partners in the profits, Net Cash Flow, distributions of Capital
Proceeds, oxr losses or deductions of the Partnership or their
rights upon liquidation.
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Section 14
Books of Account and Reports: Tax Matters

14.1 Proper books of account shall be kept wherein shall
be entered all transactions, matters and things relating to the
Partnership's business as are usually entered into books of
account kept by persons engaged in a business of a like
character. The General Partner shall have prepared at least once
annually, at the Partnership's expense, the following reports and
gchedules: ’ '

(a) Financial statements of the Partnership, which,
if not audited, shall be reviewed by the Accountants, containing
a balance sheet and related statements of profit and loss and
changes in financial position, prepared by the Accountants for
the Partnership, on an annual basis using such methods of
accounting as may be selected by the General Partner in its sole
digecretion, and such financial reports shall be furnished to all
Partners; and

(b} For each Fiscal Year, the General Partner shall
deliver to.the Partners by July 15 of the following year (unless
unavoidably delayed), a Schedule K-1 applicable to each Partner,
showing the allocation of such profit and loss and deductions o
that Partner for the preceding Fiscal Year, and a copy oﬁiﬁhe:;

entire Form 1065. Iainoen

14.2 The Partnership shall cause to be prepared andit
filed with appropriate federal and state regulatory and =i U
administrative bodies, all reports required to be filed witrh siuchT
entities under current applicable laws, rules and regulations .3
Such reports shall be prepared on the accounting or reportirg .
basis required by such regulatory bodies. A

14.3  (a) The General Partner is hereby designated
pursuant to Code Section 6231(a) (7) as the Partnership's Tax
Matters Partner ("TMP"), who is responsible for acting as the
liaison between the Partnership and the IRS and as the
coordinator of the Partnership's actions pursuant to an IRS tax
audit of the Partne¥ship. The General Partner shall continue to
serve as TMP until the soomer to cccur of the following events:

(1) The Partnership is terminated;

(ii) The General Partner ceases to be the
General Partner of the Partnership or resigns as TMP; or

(iii) The General Partner is removed as TMP by
Consent of the Limited Partners. '
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(b) The TMP shall have the duties enumerated below,
without obtaining the consent of any other Partner, in addition
to such other duties as may be provided in the Code and Income
Tax Regulations:

(i) Furnish to the IRS, when properly requested
pursuant to the Code, the names, addresses, profits interest, and
taxpayer identification number of each person and/or entity who -
or which was a Partner in the Partnership at any time during the
Partnership's taxable vyear; '

(ii) Keep all the Partners informed of all
administrative and judicial proceedings for the adjustment, at
the Partnership level, of Partnership items;

(iii) Extend the period of limitations for making
assessments against the Partnership;

(iv) After receipt from the IRS of a notice of a
final Partnership administrative adjustment, file a petition for -
a readjustment of Partnership items for such taxable year with:
(1) the Tax Court; (2) thé District Court of the United States
for the district in which the Partnership's principal plagk -ofes
businesgs is located; or {(3) the Claims Court; and e

d , it

et A
(v) Enter into binding settlement_agreeggﬁté? T
with the IRS with regard to Partnership items as providedliif Cede~"
Section 6224 (c) (3). ' e 10
I O

(c) Notwithstanding the general authority conferred
upon the General Partner as TMP under the provisions of this —
Section 14.3, without the prior Consent of all_of the Limifed <
Partners, the TMP shall not do anything or take any action in
connection with an income tax audit of the Partnership which
would have the effect of increasing the distributable income or
gain allocated to, or decreasing the losses, deductions or
credits of, the Limited Partners.

{d} In furtherance of the duties of the TMP
described in this Agreement, the TMP shall be reimbursed by the
Partnership for all expenses, costs, and liabilities expended or
incurred by the TMP. :

ection 15

Miscellaneous Provisiong

15.1  Any reference in this Agreement, by name or number,
to a government depatrtment, agency, statute, regulation, program
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or form shall include any successor or similar department,
agency, statute, regulation; program or form.

15.2 The address of each Partner for all purposes shall be
the address set forth on Exhibit A appended to this Agreement or
such other address of which the General Partner has received
notice. Any notice, demand or request permitted to be given or
made hereunder shall be in writing and shall be deemed given or
made when delivered in person or when sent to such Partner at
such address by first class mail or by telegram or Western Union
Mailgram.

15.3 All section titles or.captions in this Agreement are
for convenience only. They shall not be deemed part of this
Agreement and in no way define, limit, extend or describe the
scope or intent of any provisions hereof.

15.4 Whenever the context may require, any pronoun used
herein shall include the corresponding masculine, feminine or
neuter forms. The singular form of nouns, pronouns and verbs
shall inc¢lude the plural and vice versa. —

15.5. The Partners shall execute and deliver all documents,
provide all information and take or forbear from all such action
as may be necessary or appropriate to achieve the purposes of the
Partnership and this Agreement.

e 07 [
15.6 This Agreement shall be construed in accordance;with

and governed by the laws of the State of Florida. . =5
Tral R
15.7 This Agreement shall be binding upon and inurélto ﬂpeg:
benefit of the parties and their heirs, executors, adminisg="" -
trators, successors, legal Fepresentatives and assigng. .5 -2 3

T Lo

15.8 This Agreement constitutes the entire_agreemeﬁﬁfamghg
the parties pertaining to the subject matter hereof and =2
supersedes all prior agreements and understandings pertaining .
thereto. No covenant, representation or condition not expressed
in this Agreement shall affect or be deemed to interpret, change
or restrict the express provisions hereof.

15.9 Except as provided by law or otherwise as set forth
herein, this Agreement may be modified or amended only with the
written approval of all Partners. '

15.10 None of the provisions of this Agreement shall be for
the benefit of or enforceable by any creditors of the
Partnership.
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15.11 No failure by any party to insist upon the strict
performance of any covenant, duty, agreement, or condition of
this Agreement or to exercise any right or remedy consegquent upon
a breach thereof shall constitute a waiver of any such breach of
such or any other covenant, agreement, term or conditicn. Any
Partner by notice pursuant to Section 15.2 hereof may, but shall
be under no obligation to, waive any of his rights or any
conditions tc his obligations hereunder, or any duty, obligation
or covenants of any other Partner. No waiver shall effect or
alter the remainder of this Agreement but each and every
covenant, agreement, term and condition hereof shall continue in
full force and effect with respect to any other then existing or
subsequent breach.

15.12 The rights and remedies of any of the_parties
hereunder shall not be mutually exclusive, and the implementation
of one or more of the provisions of this Agreement shall not
preclude the implementation of any other provisions. Each of the
parties recognizes and confirms that damages at law may be an
inadequate remedy for a breach or threatened breach of any
provigion hereof. The respective righte and cbligations
injunction or other equltable remedy buf nothing herein contained
is intended to or shall limit or affect any rights of the parties
for a breach or threatened breach of any provision hereof, it
being the intention by this paragraph to make c¢lear the agreement
of the parties that the respective rights and obligations of the
parties hereunder shall be enforceable in equity as well asg at
law or otherwise.

15.13 This Agreement may be executed in counterparts, all
of which taken together shall constitute one agreement binding on
all the parties notwithstanding that all the partieg are not
signatories to the original or the same counterpart. Each party
shall become bound by the Agreement immediately upon affixing his
gignature hereto, independently of the signature of any other
party. ’

15.14 Each Partner represents to the. others and to the
Partnership that he has been duly authorized to execute and
deliver this Agreement.

15.15 Each Partner hereby walves any right to a pa
of the Partnership property.
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IN WITNESS WHEREOF, the undersigned Partners have executed
this Agreement effectlve as of the date hereinabove stated.

Attest:

Ly =

Rdﬁert . Henry,\iII
Secretary

[Corporate Seall

Attest:

QQM@&&ZO( o

Laurette. J. Pl
Secretary

% rwICOer;ateVSeal]

Witness:

R S

/ /

General Partner:

Royal American Development, Inc.

[Seall

Clags A Limited Partner:

PFR Hold s, Inc.

|

RoBert F. Henry, ITT
President

—‘“‘”d [Seall]

T - -
e e [

Class B Limited Partnersi.. .

o T
=

“"I
By: %/)4_&0\ Avr7§)1 "‘"‘ﬂ EESeal]

Stephdn Aa. Bod21n<jTrq§tee

Amne S. Reich 1984 Revocable Trust

By.Z/DM‘—LAA«. Q*k&q [Seall]

David M. Osnos, Trustee

By: /g’aﬂ /5—./% < [Seall

Stepheh A. Bod21nb/7rustee




EXHIBIT

P B { LTD.

AMENDED AND RESTATED
TED PARTN P E
AND
CERTIFICATE OF T.IMITED PARTNERSHIP

PERCENTAGE
oF
' _ CAPITAL PARTNERSHIP
I IDRESS . CONTRIBUTION INTEREST
GENERAL PARTNER:
Royal American Development, Inc. $ 47,440 ) ~1.00%
1002 W. 23rd Street, Suite 400 S @
Panama City, Florida 32405 —r e
fiol Yo
LIMITED PARTNERS: e 7
— M
Clasgs Limit Partner — -
PFP Holdings, Inc. _$ 2,324,560 =
1002 W. 23rd Street, Suite 400 ST L — - -

Panama City, Florida 32405 : S ' a

Clasg B ILimited Partpers oS T oo EE T

Anne 8. Reich 1977 Securities

Trust #1 $ 1,186,000 25.00%
c/o Stephen A. Bodzin, Trustee - :

Suite 329

1156 15th Street N.W.

Washington, D.C. 20005 e e

Anne S. Reich 1984 Revocable $ 1,186,000 ' 25.00%
Trust '

c/o Stephen A. Bodzin, Trustee

Suite 329 :

1156 15th Street, N.W.
Washington, D.C. 20005 T

$ 4,744,000 100.00%



T

w !

+ 3

4

BIT B
AD UEE EA LTD .
i
EN RESTATED i~
LIMITE AR AGREE il
AND =
TIF TR T, TE ARTNER

E IPTION OQF T, )

The land which is the Property of Apalachee East, Ltd. upon
which a 300-unit apartment project is being developed, ig that
certain parcel located in Tallahassee, Leon County, Florida,
containing 41.63 ‘acres, more or less, and described as follows:

Commence at a terra cotta concrete monument marking the Northwest corner of
Section 2, Township 1, South, Range 1 East, Leon County, Florida and thence run
South 89 degrees 32 minutes 41 seconds East along the North boundary of said
Section 2 a distance of 440.20 feet to a concrete monument (marked #1254)
marking the POINT OF BEGINNING. From said POINT OF BEGINNING continue South 89
degrees 32 minutes 41 seconds East along said Section line 1290.26 feet to a
concrete monument (marked #4261), thence leaving said gection line run South 08
degrees 50 minutes 55 seconds East 351.46 feet to a concrete monument (marked
#4261), thence run South 25 degrees 33 minutes 56 seconds East 58.60 feet to a
concrete monument (marked #4261), thence rum South &0 degrees 59 minutes 13
seconds East 97.45 feet to a concrete monument (marked #4261), marking a point
of curve to the right, thence runm SOutheaéterly along said curve having a radius
of 525.00 feet, through a central angle of 41 degrees 14 minutes 19 seconds for
an arc distance of 377.87 feet to a concrete monument (marked #4261) marking a
point of tangency, thence run South 19 degrees 44 minutes 54 seconds East 58.83
feet to a concrete monument (marked #4261) lying on a curve concave to the
Southerly, then run Easterly along said curve having a radius of 322.00 feet,
through a central angle of 23 degrees 40 minutes 05 seconds for an are distance
of 133.01 feet (chord being South 8% degrees 23 mimites 54 seconds East 132.07
feet) to a concrete monument (marked #4261) warking a point of tangency, thence
run South 77 degrees 33 minutes 51 seconds East 14.21 feet to a concrete
monument {marked #4261) lying on the Westerly right-of-way boundary of a
proposed 300.00 foot wide roadway {(Conner Boulevard), thence rum South 15
degrees 14 minutes 12 seconds Wegt along said right-of-way boundary 109.2% feet
to a concrete monument (marked #4261), thence leaving said right-of-way boundary
run Southwesterly along a curve concave to the Southeasterly having a radiug of
225.00 feet,; through a central angle of 56 degrees 58 minutes 03 seconds for an
arc distance 223.71 feet {chord being South 76 degrees 11 minus 23 seconds West
214.61 feet) to a concrete monument (marked #4261) marking a point of tangency,
thence run South 47 degrees 42 mifutes 21 seconds West 37.70 feet to a concrete
monument (marked #4261} marking a point of curve to the left, thence run
Southwesterly along said curve having a radius of 1975 feet, through a central
angle of 06 degrees 53 minutes 47 seconds for an arc distance of 237.72 feet
(chord being South 44 degrees 15 minutes 27 seconds West 237.58 feet), thence
run South 85 degrees 35 minutes 20 seconds West 1434.17 feet to a concrete
monument (marked #4261), thence run North 00 degrees 01 minutes 44 seconds East
1261.7%1 to the POINT OF BEGINNING containing 41.63 acres, more or less.
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—— James Thurman' Roddenbely
Professional Land Surveyor

Post Office Box 418 e 114 Municipal Avenue e Sopchoppy, Florida 32358-0418 e {904) 962-2538
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STATE OF FLORIDZA )
) szs:
COUNTY OF BAY )

The foysgoing instrument was acknowledged before me this

gQ day of Qﬁﬂm%ﬁ}'\ , 2000, by JOSEPH F. CHAPMAN, IV, as

President of Royal American Development, Inc., who is personally

known to me or who has oduc the identifiicagtNion listed below.
'

™
F53N  LAURETTAJ. PP INULAS D,
Nolary Public, State of Florida Noté{y"FﬁBT:Lc -\ptat& Vf Florida
% " Cormnission No. CC 962572 kﬁ

Print or t:y"pé Name b:fr__NSEéry“
Persgsonally Known X OR Produced Identification

Type of Identification Produced

- o - - . e o - [}
R
STATE OF FLORIDA )} . - k—l-‘l‘ -
) g5 ’ o — [:
COUNTY OF BAY . ) - T
= &

il
H

[T

b

” The fo oing instrument was acknowledged before g‘th?%

ay of _JIoa . 2000, by ROBERT F. HENRY, III, as
President of PFP Holdings, Inc., who is personally known to me or
who has produced the identification listed below.

AL

otafy Public - State of Florida

§§§y;§§?@ JENNIFER MARIE NICHOLS

&7 %}: Notary Public, Stale of Florica
Coas ?33, Cammission No. CC 919510

ik My Commission Expires 3/18/04
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- Print or type Name of Notary
Personally Known _ ¥ OR Produced Identification

Type of Identification Produced
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The for 01n instrument was acknowledged before me this
éQC) day of %b . 2000, by STEPHEN A. BODZIN, as Trustee
of the Anne §. Relch 1977 Securities Trust #1 and the Anne S.
Reich 1984 Revocable Trust, who is personally known to me or who
has produced the identificatien listed below.

Print or tfpe Name of Notary
Personally Known Z;: OR Produced Identification

Type of Identification Produced -
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The foregoing instrument was acknowledged before ﬁg'tﬂfb
IS day of Do . 2000, by DAVID M. OSNOS, as Trugtee of
the Anne S. Reich 1984 Revocable Trust, who is personally known to
me or whe has produced the 1dent1flcatlon listed below.

Ltme K Pontso

Notary Public - -State—of-—Flexida
N1 Carmpad & S0nm

Podricre K Polts etovest 2ty
Print or type Name of Notary

Personally RKnown 7(. OR Produced Identification

Type of Identification Produced

H:\CLYZNT\RAD\Appalachea\LPA. wpd



