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CERTIFICATE OF LIMITED PARTHERSHIP o =
R Bt R |

HOGARAMA INVESTMENTS, LiD. EEe-S

- I:_:'\

The undersigned Patners hereby make, a.dcruyled;e, and file .tﬂgs

" Certificate of Limited Partnership for HOGARAMA INVESTMENTS, LTD., herein-

aftgrmferredtoasthe?armwipmmrdancewiththeihifcmmmad

Partnership Act of the State of Florida.

ARTICLE 1

THE NAME OF THE PARTNERSHIP

The Partnership name shall he HOGARAMA INVESTMENTS, LTD. The
General Partner in its discretion, may change the Partnership name at amy time

to time and may cause the Partnership to do business at the same time under ane

" or more fictitious names if the General Partner deems it in the best interest

of the Partnership. However, the surname of any Limited Partner shall not appear
in the Partnership name or a fictitious name used by the Partnership.
ARTICLE IT
TERM

The Partnershic shall comence upon filing of the Limited Partnership

Cartificate in the Office of the Secretary of State of Florida and shall termi-.

- nate ten {10) years thereafter, unless soaner terminatexl in accordance with law

or this Agreement.
ARTICLE IIT

LOCATION OF PRINCTPAL PLACE OF BUSINESS

The principal place of business of the Partnership, unless changed by
the General Partner upon notice to the Limited Patners, shall be 1010 S(W. B6th
Court, Mimmi, Florida 33144.

' ARTICLE IV

CHARACTER (F BUSINESS

The character of the business to be conducted by the Limited Partner—

" ghip shall be as followa:

{a) To engage in and carry on the business of investing in, buying
ard otherwise acquiring lands amd interests in lands of every kind and descrip-
tion and wheresoever situated; buying, leasing, and ctherwise acquiring and
constructing and erecting, or contracting for the construction and erecting,
or contracting for the construction and erection of buildings and structures
in and on such lands for anmy uses or pwposes; holding, owning, improving,

developing, maintaining, operating. letting, leasing, rortgaging, sclling or



ctherwise disposing of such property or any part thereof; equipping, furnishing

. and operating aparmi:s, apﬁrtmmt houses, hotels, apartment hotels, restaurants,
office buildings, warehouses, and any other buildings or structures of whatever

) To acquire, own, hold, use, develop, sell, exchange, convey, let,
lease, remt, hire, mortgage, encumber, lien, or in any manner whatsoever dispose
of, any real estate or personal property in whole or in aprt; to plat, divide,
or subdivide any such real estate, in whole or in part, for business or residen-
tial or other purpeses, and in any manner whatsoever to acquire, own, hold, use
and dispose of any casaments, appurtenances, framcises, privileges, property and
other property interests.

(c) To conduct a general real estate business, whether as principal
or as agent or in any other capacity, inthegm:hase, sale, lease, exchange and
management of real estate and the negotiation of loans thereon; to act as agent for
letting lands or buildings of every kind and character, and for the collection of

rents and for the payments of taxes or any other costs or expenses in connection

- herewith.

{d} To buy, sell, ﬁaala:ﬂtmdeinmrbgagesorat}mrlimsmor
interest in real estate, and in selling any morbgages or other liens on or interest
in real estate that has been developed or is being developed or is owned by the
limited partnership or by any individual, corpora-t.ion or association in the
business, securities, financing or welfare of which the limited partnership has
any interest of any nature or with which it has business dealings, to guarantee
the payment of the principal and/or interest of the debt secured, in whole or in

(2} 7o lend money either with or without security, and generally to such
persons and upon such terms and conditiong as the pertnership may think fit, and
in particular, to persons indertaking to build or improve any property in which
the oomparry is interested, and to tenants, builders and contractors,

{£} To comduct and carry on a general corsiruction, building and con-
tracting husinese for the purpose of building, erecting, operating, altering,
repairing, decorating, fumishing, fitting up, improving. or doing any other work
in connection with any and all classes of construction and improvement of any
kind and nature, including the building, rebuilding, altering, repairing, or im-
provements of buildings, work, atructures and erections of every kind and descrip-
tion including the locating, installing and constructing of electric power lines

and systams, street lights, water, water maing, watcer gystoma, roxis, streets,



_ alleys, sidewalks, avenues, sewers, bridges, and gemerally to do all things.inci-
dentalto the carrying out of the above purposes; but it is expressly understood
and stated herein, that in the performance of the hereinabove purposes apd in
carrying on and conducting such operations and entexrprises, the limited partner-
ship does not intend to engage in the business of a public service or utility
comany and does not intend to claim the of eminent damain.

{3) In general, to carry on any other business cannected with or inci-
dental to the foregoing objects and purposes, and to have and exercise all the
powers conferred by the laws of the State of Florida upon limited partnershipe
formed under the Florida Uniform Partnership Act.

ARTICLE ¥

CAPITAL OF PARINERSHIP

This Partnership shall have a capital of $600,000.00. The General
.'Partner shall contribute the sum of $6,000.00 and the Limited Pertners shall
contribute the amount of $594,000.00. In the event that, in the opinion of the
General Partner the Partnership shall require additional funds to develop the
properties, in accordance with the terms hereof, or to pay interests, taxes,
and other costs incurred in connection with the character of the Partnership. the
General Partner may require the Partners to contribute additional capital to the
Partnership.

ARTICLE VI

RIGHTS, FOWERS AND LIMITATIONS OF THE GENERAL PARINER

A. The General Partner shall be solely responsible for the management
of the Partnership business with all right and powers generally conferred by law
or necessary, advisable or consistent in connection therewith.

B. In addition to any other rights and powers which it may possess, the
General Partner shall have all specific rights and powers required or appropriate
t0 its management of the Partnership business which, ly my~of illustrations but
not by way of limitation, shall include the following:

1. ™ m, hold and dispose of any real property, interest therein
or appurtnance thereto, as well as persanal or mixed property connected herewith,
including the purchase, lease, improvement, maintenance, trade, exchange or sale of
such properties at such price, rental or amount, for cash, sccurities or other
property, and upon terms, as it deems, in its absolute discretion, to be in the best
interest of the Partnership, provided however, the Partnership shall neither setl
properties to nor purchase properties fram the General Partner, its officers,
directors, subsidiaries or affiliates, provided further, howover, that except the

-3



foregoing prohibition shall not bar the employment by the General Partner or its
officers, directors, subsidiaries or affiliates as agents or brokers in the
purchase or sale of progerty for the Partnership if in all such cases independent
appraisals are obtained showing values to support that such purchases and/or sales
are in the best interests of the Partnership.

2. To borrow money and, if security is required therefore, to
mortgage or subject to any other security device any portion of the property of
the Partnership, to cbtain replacements of any mortgage or other security device,
and to prepay in whole or in part, refinance, increase, modify, oonsolidate, or
extendany rortgage or othex security device, all of the foregoing at such terms
and in such amounts as it deems to be in the best interest of the Partnership.

_ 3. To amply persons in the operation and management of the Partner-
ship business, including but rot limited to office employees, supervisory manage-
ment’ agents, insurance brokers and real estate brokers and loan brokers on such
terms and for such compesation as the General Partner shall determine.

4. To emoloy attomneys and accountants to represent the Partnership.

5. To pay any and all organizational expenses incurred in the
crﬁ\ﬁmoftmpamrﬂuparﬂmpaysellimacpaxseshmrredin the sale of the
properties of the Partnerxship. -

. To execute, acknowledge and deliver any and all instruments

" required in the corduct of the Partnership business.

C. The General Partmer, except with the written consent of all t.he
I:.i.mite:i Partnerg, shall have no authority to:

1. Do amy act in contravention of the certificate.

2. [o any act which would make it impossible to carry on the ordi-
naty business of the Partnership.

3. Confess a judgment against the Partnership.

4. Possess partnership property, or assign their rights in spacxfxc
partnership property, for other than a partnership purpose.

5. Admit a person as a General Partner.

6. Admit a person as a limited partner, wileas the right tn do 50 is
given in th.l.s certificate. ‘ .

' 7. Contime the business with partnership property on the death,
retivement or insanity of a General Partner, unless to do so is given in this

certificate.



ARTICLE VII

LIMITATION ON POWER CF LIMITED PARTNERS

The Limited Partners shall be entitled to each Partner's share of the
Partnership Capital Contributions but shall not take part in the management of the
Mh@sortransactmyhxshessforﬁne?arhnmiﬁp,ézﬂs&uuhavemmrm
sign for olrtnbi:ﬂtheParme.rship.

1. The Limited Partners shall not be personally lisble for any of
the debts of the Partnership of any losses beyond the amoumnt agreed to be contri-
buted to the capital of the Partnership.

' ARTICLE VIII

ALLOCATION OF NET PROETTS AND LOSSES

The net profits and net losses of the partnership as detenmined for
Federal Incame Tax purposes for each accounting year of the Partnership-shall be
allocataimr;the'Partners, General and Limited, pro rata, in accordance with
their respective Partnership percentages.
ARTICLE IX

COMPENSATION OF GENERAL PARTNER

In consideration of the management services to be crovided by the
Gmmlﬁm&mm.mmmmdallmeivemmblemt
ees, payable on quaterly basis. The General Partner shall additimmally be reim-
W.wmeformmemiﬂmmmYm
byh.immcormecmmwlmthePaMLphmm 'memmgemtfeesshallhe
umtaiasane:pmsemmedemmnmtimofmenetpmﬁtorlossofmem

ARTICLE X
_ FISCAL YEAR
'mefiscalymrofﬂﬁepartxemmslnnbgﬁ\ecalérﬂujymf.-
' | ARTICLE XI
BOOKS OF ACCOUNT

Books of account, accurately reflecting the financial condition of
the Partnership, shall be kept under the supervisicn of the Ganeral Fertner at the
principal place of business of the Partnership. ' '

. ARTICLE XII
ADIT

The books oftmmrumrsmpshallbemﬂitedymrlybyunmtmt

satisf'ictory to all the members of the Partnership, and a copy of the repart shall

be furmnished to each Partner.



ARTICLE AIIT
INSPECTION
_ md\mrmmallbemudedatallreamhleumtoumpect
ﬂmpamrahapbmksaxﬂmrﬂs mﬂwerperszallyorﬂm@atmmsox
ac:nmtmts.
ARTICLE XIV
DISSOLUTICN
The expiration of the term of the partnership, thesaleof all
orsubstantmllyall of the assets of the Partnership; ﬂ:em\armru.:.sagresuent
of all the Partners to terminate the Partnership; the death incapacity,
bankruptcy, reorganizaticon in bankruptcy or insalvutyoft.’ngGeneralPartmr
ar by operation of law immediately dissolves the Partnership.
ARTICLE XV

DISTRIBUTION CF THE ASSETS

Upon the dissolution of the Partnership for any reason its
Risiness shall be wound up and its assets distributed in accordance with the
;zqy‘isi.ms of the Florida Uniform Limited Partnership Act. .
‘ ARTICLE XVI

INDEMNIFICATION OF THE GENERAL FARTNER

1. Anything in this Agreement to the contrary notwithstanding,
the Ceneral Partner shall not be liable for the return of the Capital Contribu-
tiem of ;fw Limited I;artf\er, or any portion thereof, it being expressly under-
stoodthat any such return shall be made solely fram Partnership assets.

2. The perfornmance of any act or the omission of any act by
the General Partner, in the good faith belief that he was acting within the
sn'apaot his authority tunder ‘his Agreement on behalf of the Partnership, shall
not subject the General Partner to any liability to the Partnership or to the:
fimited Fartners. The foregoing shall rot relieve the General Partner of liabi-
lity for frand, gross negligence, willful misfsarnace or violations of his fidu-
ciary duties to the Partnership.

3. The Partnership shall and hereby does indemity and save
harmlens.the General Partner from and against any claim, loes, expense, liability,
action or demaid incurred by the General Partner in respect of any cmission to
act. or of any act performed by the General Partner, in the good faith belief that
he u;s acting or mfrainix't; from acting within the scope of his suthority under
this Agreement on behalf of the Partnership or in furtherance of the Partnership's

interests, including, without limitation, reasonable fees and expenses of litiga-

tion and appoal (including, without limitation, reasonable feen and cxpenses of




attorneys engaged by the General Partner in defense of such act or amission).
4. The General Partner shall not be entitled to any indemnity
«for any loss sustained or fees or expenses incurred by the General Partner by
reascn of the fraud, gross negligence or willful misfeasance of the General
Pamcr,arbyreasmofaviolatimofmeceemlmr'sfi&ciazymim
of the Partnership. . A
ARTICLE XVII

ADDTITICNAL MEMBEERS

No additional partners may be admitted except by the wnanimus -
consent of all the members of the Partnership. '
ARTICLE XVIIX
ASSIGMENT
Nommrmyassm sell, pledqeoroﬂne.wmetransferhm
mmmmmp,mwmmmtofmﬂmm
of the Partnership.
| ARTICLE XIX

RIGHTS AND POWERS OF LIMITED PARINERS

The Limited Partners shall have all the rights and powers of a
limited partner as provided in Florida Uriform Limited Partnership Act ard
oumwisépmidadbylaw. '

ARTICLE XX

NAME AND PLACE OF RESIDENCE OF PARINERS

{a) The name and address of the General Partner is: ALLU GROUP,
INC., a Florida Corporation, which address is 1010 S.W. 86th Court, Miami, Flarica
33144, and the sole Stockholder is, ALBERTO ARCED CORCUERA.
' (b) The names and addresses of the Limited Partners are:

Alvars Arceo Bajos Hotel Baluarte
Ave. Ruiz Cortines

Campeche, Mexico
Evelia Pina de Arceo’. Bajos Hotel Baluarte
. - Ave. Ruiz Cortines
‘ Campeche, Mexico
Jorge Medina Calle 61 No. 14
: Campeche, Camp., Medico

Carlos Lavalle Gutierrez - Morelos 5 Frac. Prad:
: Campeche, Camp. Mextico

Ramon . EEpinola - - Av. Patricio Trueba No. 2

, Camp,, Mexico
Alejandro Pina Chaca No. 2

Campeche, Camp., Mexico



“ - " Alberto.Arceo Corcuera - 10825 5.W. 26th Street
- . Miami, Florida

Lulu Azar de Arceo 10825 S.W. 26th Street
‘Miami, Florida

Rocio Arceo ' - 10825 S.W. 26th Street
Miami, Florida

Carlcs Lavalle Azar _ . Copal y Cuayacan S/N.
- Campeche, Camp., Mexico
ARTICLE XXT

LIMITED PARTNERS CAPITAL CCNTRIBUTION

The Limited Partner’'s Initial Capital Contributions shall be as

follows:
‘Alvaro Arceo l $ 32,100.00 5.35%
Pvelia Pina de Arceo 32,100 .00 5.35%°
Jorge Medina - 52,400.00 5.40%

carlos lavalle Gutierrez 32,400.00  5.40%
Ramen Espinola 32,400.00 5.40%
Alejandro Pina ‘ 21,000.00 1.50%

Alberto Arceo Corcuera  229,200.00  38.20%

‘Lulu Azar de Arceo 150,000.00  25.00% .-
Rocio Arceo . 17,400.00 2.90%

Carlos lavalle Azar 15,000.00 2.50%

N WITNESS WHERECF, the parties have heseunto set thair hands and
| ot .
senls as of the /9~ day of Decavber, 1986.

GENERAL PARTNER

ALLU Gm,m/ .

Alberto Arcex: Corcuera, President.

Prelia Pina de Arceo

W B; Albertc Arcro, Attommey in Fact.

/ . e
7
P9 fg A0 o Jorge Medina
77
. 7 :
JE % “—Byr-~Alberto Arceo, Attorney in Fact.
C/L - NS N Carlos lLavalle Gutierp

p T Oy KIberto REcco, REELSmmey In Fact.



BEYCRE ME, the undersigned officer, a Notary Public in amd for
the aforesaid County and State. personally appeared, ALBERTO ARCED, individually
and as Attomey in Fact for, Alvaro Arceo, Evelia Pina de Arceo, Jorge Medina,
Carleos lavalle Gutierrez, Ramon Espinola, Alejandro Pina, Lulu Aza- de Arceo,
Rocio Arceo and Carlos Lavalle Azar, who being duly sworn, acknowledge the fore—
going agreament to be his act and deeds as for- the aforesaid persons for the
purpose ontained therein.

mmmmvmcmm in the County and State
last aforesaid, this /7% ‘day of Deceber, 1986.




' STATE OF FLORIDA )
COUNTY OF DADE }

BEFORE ME, the undersigned officer, a Notary Public, in and
for the aforesaid County and Stata, personally appeared, ALBERIO ARCED, as
President of ALLU GROUP, INC., the General Partner, who being duly swom, acknow-
ledge the foregoing mstnmmttobehisact;rddeedsforthepmpomsmxmincd
therein.

o . wrm;gsmmwmmxcmminmemmyms:am
last aforesaid, this' /4 = day of December, 1986

.=/ _'_,.—-' / ;/' ‘
il G 7 ELE
" NOTARY PUBLIC, STATE OF, FLORIDA Ri LARGE

/

My Commission Expires:

#roooMR. EXF LT 20,108

1o~
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